Exhibit 10.4
ISLE OF CAPRI CASINOS, INC.
DEFERRED BONUS PLAN
Code Section 4094 Compliance Amendment
Whereas, Isle of Capri Casinos, Inc.. a corporation organized and existing under the laws of the State of Delaware (the
~Company ™). maintains the Deferred Bonus Plan, which’ plan was first established as of April 26, 1998, and subscquently amended
from time to time (the “Ptan™);

Whereas, such Plan now constitutes a “deferred compensation” arrangement within the meaning of Section 409A of the
Internal Revenue Code of 1986, as amended, and must be amended to comply with the final regulations promulgated thereunder,

Now, Therefore, the Plan shall be amended as follows, such amendment to be effective as of January 1, 2009, or at the
carlier time or times sel forth below.

1. Bonus Deferrals and Payments:

Section 2 of the Plan shall be amended and restated in its entircty as follows:

*2. The Deferred Bonus:
(&) Nb portion of any Cash Bonus shall be subject to deferral hercunder.
o) Any Cash Bonus previously deferred hereunder (a “Delerred Bonus™) shall be paid in the form of a single-sum

upon the carlier of:

i An Eligible Employee’s death or Disability;

ii. The fifth anniversary of the tast day of the Company'’'s fiscal vear inuitediately preceding the Bonus Award Date;
or

iii. The occurrence of an Extraordinary Transaction, provided that if such transaction does not also constitute a

“change in control” within'the meaning of Code Scction 409A and the-regulations promulgated hercunder,
payment shali be made upon the carlier ol (X} 1he occurrence of a Separation From Service in connection with
such transaction or during the 24-month period thercaficr, or (v} as otherwise provided herein.

(c) Nolwithstanding the generality of the foregoing, effective for any payment made on or after January 1, 2003, if an
Eligible Employee is a Specified Employee as of his or her Separation Date, the commencement of any payment made on
account of his or her Separation From Service, as determined inaccordance with Code Scction 409A. shail be delayed until
the first business day of the seventh wlole calendar month following s or lier Separation Date. In the event of any delay
required hereunder, payment shall be made without liability for interest or loss of investment opportunity thereon,”™

2, Compliance Definitions:

Notwithstanding any provisien of the Plan to the contrary, the following Scction 16 shall be added to the Plan to read in its
entirety as follows, cffective as of Janvary 1, 2005
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“l6. Compliance Definitions. Capitalized terms used herein shall have the meanings ascribed to them below; in the
event of a conflict between a definition included herein and the same or a similar term defined elsewhere in the Plan, the
terms of this Section 16 shall govern.

(a) The term *Disability” shall mean that an Eligible Employee, by reason of a medically determinable physical or
mental impairment thal can be expecied {0 resuli in death or last for a continuous period ol not less than 12 months, (i) has
been receiving income replacement benefits for a period of not less than three months under a scparate long-tenn disability
plan or policy maintained by the Company 'or an Affiliate, or (ii) is unable to engage in anv substantial gainfil employ ment.

(b) The term “Specified Employee” shall be determined in accordance with Code Section 409A and shall generaliy
mean that an Eligible Emplovee is 4 ‘key emplovce of the Company:of an Affilidt¢ within the meaning of Code

Section 416(i), (ii) or (iii), but determined without regard to paragraph (i)(5) thereof, as of his or her Separation Date. An
Eligible Emplovee who satisfics such requireinent aé of a December 3151 shalk be considered a Specified Emplovee
hercunder during the 12-month period commencing on the immediately following April Ist.

(3} The term “Separation Date” or “Separation From Service” shall mean the later of the date on which (a) an
Eligible Employee's employment with the Company.and its affiliates ceases, or (b} the Company and such Eligible
Employee reasonably anticipate that the Eligible Employee will perform no further services for the Conpany and its
affiliates, whether as a common law emplovee or independent contractor. Norwithstanding the foregoing, an Eligible
Employee may be deemed to:incur a Separation-Date if he or she continucs to pl’O\'ldE services to the Company or an
affiliate, provided such services are not more than 20% of the average level of services performed by such'Eligible
Employee, whether as an etnplovee or mdcpendem contractor, during the immediately preceding 36-month period.”

This 409 Compliance Amendment was adopted this 2204 day of December, 2008, 10 be e[l'ecln'e as of the date or daies sel
forth herein,
Isle of Capri Casinos, Inc.:
By: /s R. Ronald Burgess
Is: SVP. Human Resources

Date:  12/22/08
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Exhibit 10.5

THE EXECUTIVE NONQUALIFIED EXCESS PLAN
PLAN DOCUMENT
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THE EXECUTIVE NONQUALIFIED EXCESS PLAN

Sectipn 1, Purpose:

By cxecution of the Adoption Agreement, the Emplover has adopted the Plan set forth herein, and in the Adoption
Agreement, to provide a means by which certain management Eniplovees or Independent Contraciors of the Emplover may elect to
defer receipt of current Compensation frem the Employer in order to provide retirement and other benefits on behalf of such
Emplovees or Independent Contractors of the Emplover, as selected in the Adoption Agrecment. The Plan is intended to be a
nonqualified deferred compensation plan that complics with'the provisions of Section 409A of the Internal Reveme Code (the-
“Code”). The Plan'is.also intended 1o be an unfunded: plan. maintained primartly for the purpose of providing deferred compensation
benefits for a sclect group of management or-highly compensated employecs-under Sections 201(2), 301(a)(3) and 401(a)(1) of the
Employee Retirentent Income Security Act of 1974 (*ERISA”") anid independent contractors; Notwithstanding any other provision of
this Plan, this Plan shall be interpreted, operated and administered in'a manner consistend with these intentions,

Sectign 2, Detinitions:

As used in the Plan. including this Section 2, references to one gender shall include the other, unless othenvise indicated by
the context: .

2.1 “Active Participant™ means, with respect to any day or date, a Participant who is in Service on such day or date;
provided, that a Participant shall cease to be an Active Participant (1) immediately upon a determination by the Committee that the
Participant has ceased to be an Emplovee or Independent Contractor, or (1i) at the end
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of the Plan Year that the Committee determines the Participant no longer mects the eligibility requirements of the Plan,

2.2 “Adoption Agreement™ means the writen agreement pursuant 1o which the Employer adopts the Plan. The
Adoption Agreement is a part of the Plan as applied to the Employer.

2.3 “Beneficiary” means the person, persons, entity or entities designated or determined pursuant to the provisions of
Section 13 of the Plan.

2.4 “Board” mecans the Board of Directors of the Company, if the Company is a corporation. If the Company is not a
_corporation, “Board™ shall mean the Company.

2.5 “Change in Contro) Event™ means an cvent described in Section 409A(a)(2)(A)v) of the Code (or any successor
provision thereto) and the regulations thereunder.

2.6 “Committee” means the persons or entity cicsignaled'in the Adoption Agrcement 10 administer the Plan. If the
Comniiitee designated in the Adoption Agreement is‘unable to serve, 1he Employer shall satislv the duties of the Commitice provided
for in Section 9.

2.7 “Company” means the company designated in the Adoption Agreement as such.
2.8 “Compensation” shall have the meaning designated in the Adoption Agreement.
2.9 “Crediting Date” mecans the date designated in the Adoption Agreement for crediting the amount of any

Participant Deferral Credits to the Deferred Compensation Account of a Participant. Employer Credits may be crédited (o the
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Deferred Compensation Account of a Participant on any day that sccutities are traded on a national securities exchange.

2.10 “Deferred Compensation Account™ means the account maintained with respect to each Participant under the
Plan. The Deferred Compe nsation Account shall be credited with Pamcnp.ml Deferral Crcdus and Ewmployer Credits, credited or
debited for decried investment gains or losses, and adjusied for pavments in accordance with the rules and elecuons in effect urider
Section 8, The Deferred Compensation Account of a Participant shall include any In-Service or Education Account of the Participant,
if applicable.

21 “Disabled” means Disabled within the meaning of Section 4094 of the Code and the regulations thereunder.
Generally, this means tha the Panicipant is unable (o engage in any substantial gainful aclivity by reason of any snedically
determinable physical or mental impairment which can be expected to result in death or can be expected 0 last for acontinuous period
of not'léss than 12 months, or is, by reason of any medically determinable phvsical or mental’ uupmm:em which can be expected to
result'in death or can be expecied to last for a continuous perigd of not tess than 12 months, receiving income replacement benefits for
a period of not less than three months under an accident and health plan covering Employces of the Employer.

212 “Education Account” is an In-Service Account which will be used by the Panicipant for educational purposes.
2.13 “Effective Date” shall be the date designated in the Adoption Agreericnt.

2.14 “Employee” mecans an individual in the Service of ihe Emplover if the relationship between the individual and the
Employer is the egal relationship of
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emplover and employee. An individual shall cease 1o be an Employee upon the Emplovee’s separation from Scrvice.

2.15 “Employer” means the Company, as identified in the Adoption Agreement. and any Participating Employer
which adopts this Plan. An Emplover may be a corporation. a limited liability company, a parinership or sple proprictorship.

216 “Employer Credits™ means the amounts credited 1o the Participant’s. Deferred Compensation Account by the
Emplover pursuant to the provisions of Scction 4.2,

217 “Grandfathered Amounts” means, if applicable, the-amounts that were deferred under the Plan and were carmed
and vested within the meaning of Section 409A of the Code and regulations thereunder as of December 31, 2004 Grandfathered
Amounts shall be subject to the terms designated in'the Adoption Agreement.

2.18 “Independent Contractor” means an individual in the Service of the Emplover if the relationship between the
individual and the Employer is not the tegal relationship of employer and employee. An individual shall cease to be an Independent
Contractar upon the tenmuination of the Independeint Contracior’s Service, An Independent Contractor shall include a director of the
Emplover who is not an Employee.

2.19 “In-Service Account” means a separatc account to be kept for each Participant that has elected to take in-service
distributions as described in Section 5.4, The In-Service Account shall be adjusted in the same manner and at thé same time as the
Deferred Compensation Account under Section 8 and in accordance with the rules and elections in effect under Section 8.

4
2.20 “Normal Retirement Age™ of a Parlicipant means the age designated in the Adoption Agreement.
2.21 “Participant™ means with respect to any Plan Year an Employee or Tndependent Contracior who has been

desipnated by the Committee as a Panicipam and who has entered the Plan or who has o Deferred Compensation Account under the
Plan; provided that if the Participant is an Employee, the individual must be a highly compensated or management employee of the
I:mplovc,r within the meaning of. Sections 201(2), 301(a)}3) and 401(a)(1) of ERISA.

2.22 “Participant Deferral Credits” means_the amounts crediled to the Participant’s Deferred Compensation Account
by the Emplover pursuant 10 the provisions of Section 4.1.

2.23 “Participating Employer” means any trade or business (\\hcthcr or not incomporated) which adopts this Plan with
the consent of the Company identified in the Adopnon Agreement.

2.24 “Participation Agreement” means a written-agreement cnlered into between a Panticipant and the Employer
pursuant 10 the provisions of Section 4.1.

2.25 “Performance-Based Compensation™ means compensation where the amount of, or entitlement 10, the
compensation is contingent on the satisfaction of preesiablished organiZational or individual performance criteria relating to a
performance period of at feast twelve manths. Organizational orindividual. perfommncc crileria are considered preestablished if
established in writing within 90 days after the commencement of the period of scrvice to which the criteria relates, provided that the
outcome is substantially uncertain at the time the criteria arc. established. Perfornmance-
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based compensation may include payments based upon subjective performance criteria as provided in regulations and administrative
guidance promulgated under Section 409A of the Code.

2.26 “Plan” means The Executive Nongualified Excess Plan, as hercin sct out and as set out in the Adoption
Agreement, or as dulv amended. The name of the Plan as applied to the Emplover shall be designated in Ihe Adoption Agreement.

2.27 “Plan-Approved Domestic Relations Order” shall mean a judgment, decree, or order (including the approval of
i settlement agreement) which is:

2271 Issued pursuant to a State’s domestic relations law,

2272 Retates to the provision of child support, aliinony payments or mariial propeny rights 1o a Spouse, former Spousc,
¢hild or other dependent of the Participant;

. 2273 Creates or recognizes the right of a Spouse, foriner Spouse, child or other dependent of the Participant Lo receive
al! or a.portion of the Participant’s benefits under the Plan;

2274 Requires payment to such person of their interest in the Participant’s benefits in an immediate lump pavment; and
2275 Meets such other requirements established by the Commiltee,

2.28 “Plan Year™ means the twelve-month penod ending on the last- day of the month designated in the Adoption
Agreement; provided that the initial Plan Year may have fewer than twelve months.

2.29 “Qualifying Distribution Event” means (i) the Separation from Service of t:he Participani, (ii) the date the
Participant becomes Disabled, (iii) the death of the Panticipant, (iv) the time specified by the Participant for an In-Service or Education
Distribution, (v) a.Change in Contro! Event, or (vi) an Unforesceable Emergency, each to the extent provided in Section 5.
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230 “Seniority Date” shall have the meaning designated in the Adoption Agreement.

2.3 “Separation from Service™ or “Separates from Service” means a “separition from service” within the meaning
of Section 409A of the Code.

2.32 “Service” means emplovment by the Employer as an Employee. For purposes of the Plan, the employment
relationship is treated as continuing tntact while the Emplm ec is on nnhlan' leave, sick leave, or other bona fide leave of absence if
the period of such leave does not exceed six months, or'if longer, so Eong as:the Elllpl()\ ee’s right to reemployment is provided either
by statute or contract. If the Participant is an Independent Contractor, “Service™ shall mean the period during which the contractual
relationship exists between the Employer and the Participant. The contractual mlauonslup s not terminated if the Panicipant
anticipates a renewal of the contract or becomes an Employce.

2.33 “Service Bonus” means any bonus paid to a Participant by the Employer which is not Performance-Based
Compensation.
.34 “Specified Employee” means an employee who meets the requirements for key employee treatment under Section

416(i)1)(A)(), (i) or (iif) of the Code (applicd in accordance with the regulations thereunder and without regard to Section 4 16(i}(5)
of lhe Code) at any 1ime dun'ng the tw elve momh period ending on December 31 of ‘each y'e'ar (the “idcnnification date™). Unicss
controlled grotip members that are subject to Section 4094 of.the Coc!e,.the foregoing rules and the other default niles under lhe
regulations of Section 409A of the Code shall '
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apply. If the person is 2 key employee as of any identification date, the person is treated as a Specified Employec for the twelve-month
period beginning on the first day of the fourth menth following the identification date.

2.35 “Spouse” or “Surviving Spouse” means, except as otherwise provided in the Plan, a person who is the legally
marred spouse or surviving spouse of a Participant.

2.36 “Unforesecable Emergency” means an “unforeseeable emergency”™ within the meaning of Scction 409A of the
Code.

2.37 “Yeurs of Service” means each Plan Year of Service completed'by the Panicipant. For vesting puiposes, Years of
Service shall be calculated from the date designated in the Adoption Agrecment and Service shall be based on scrvice with (he
Company and all Panicipating Employers.

Section 3, Participation:

The Commiitee in its discretion shall designate cach Employce or Independent Contractor who is cligible to participate in
the Plan. A Panicipant wha separates from Service with the Employer and who later returns to Service will not be an Active
Participant under the Plan except upon satisfaction of such terms and condmous as the Commiitiee shall establish upon the
Participant’s return’to Scrvice, whéther or niot the Participan shall have a balance remaining in the Deferred Compensation
Account under the Flan on the date of the return 10 Service.

Section 4. Credits to Deferred Compensation Account:

4.1 Participant Deferral Credits. To the exient provided in the'Adoption Agreement, each Active Participant may
elect, by entering into a Panicipation Agreement with the Employer, to defer the receipt of Compensation from the Employer by a
dollar
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amount or pereeniage specified in the Participation Agreement. The-amount of Compensation the Participant elects to defer, the
Participant Deferrai Credit, shall be credited by the Employer to the Deferred Compensation Account maintained for the Participant
pursuant to Section 8. The followmg special provisions shall apply with respect lo-the Participant Deferral Credits of a Participant:

411 The Emplover shiall credit to the Participant’s Deferred Conipensation Account on each Crediting Date an amount
cqual to the total Panticipant Defermal Credit for the period ending on such Crediting Date.

4.1.2 An election pursuant to this Section 4,1 shall bé made by the Panticipant by executing and delivenng a
Participation Agreement to the Committee. Except as otherwisc provided in this Section 4.1, the Participation Agreement shall
become effective with respect o such Participant as of the first day of January l'ollowmg Ahe date such Participation Agreemenlt is
received by the Committee. A Panticipant’s election may be changed at any time prior 10-the 1asi permissible dme for making the
election as permitted in this Section 4.1, and shali thereafter be m’ewocab]c The election of a Participait shall coniinue in efféct for
subsequent years until modified by the Participant as pemmitted in this Section 4.1,

413 A Participant may executc and deliver a Participation Agreement to the Comnittec within 30 days after the date
the Participant first becomes eligible 1o participaic in the Plan to be e[chmc as of the first pawo]l period next following the date the
Participation Agreement is fully executed. Whether a Participant is treated as newly cligible for participation under 1his Séction shall
be dciermined in accordance with Section 409A of the Code and the regulations thereunder, including (i) rules that treat all clectiv e
deferial account balance plans as ore plan, and (i} rules hat treat a previously eligible’employee as newly chglb!c if his benefits hiad
been previously distributed or if he has been ineligible for.24 months. For Compensanon that is eamed based upon a spécified
performance period (for example, an annual bonus), where a deferral election is made-under this. Section'but after the beginning of the
performance period, the election will only apply to (he poniion of the Compens.mon equal-to the total amount of the Compensation for
the service period multiplied by the ratio of the number of days remaining in the performance period afier the election 6vér the total
number of days in the performance period,

4.1.4 A Participant may unilaterally modify a Pasticipation Agreement (either terminate, increase or decreasc the
portion of tus future Compcns:mon which is subject to deferral within.the percentage limits’set forth in Section 4.1 of the Adoption
Agreement) by providing a written modification of the Participation Agreement to the Committee. The modification shall become
efective as of the firsi da\ of January following the date such wrilten:modification s received by the Commitiee.

9

4.1.5  If the Participant performed services continuously from the later of the beginning of the performance périod or the
date upon which the performance criteria are éstablished through the date upon which-the Participant inakes an-initial deferral election,
a Participation Agreenient relating to the deferral of Performance- Based Compensation may be exccuted and delivered 1o the
Committee no later than the date which is 6 months prior to the end of the performance period, provided that in no event may an
election to defer Performance-Based Compensation be made after such Compensation has become readily ascertainabie.

4.1.6 If the Emplover has a fiscal year other than the calendar year, Compensation relating to Service in the fiscal year
of the Emplover (such as a borms based on the fiscal vear of the Emplover), of which no-amount-is paid or payable during the fiscal
vear, may be deferred at the Pamcnpam s clection if the election 10° defer is made not later than the close of the Emplover 5 fiscal yvear
next. prccedmg the first fiscal year in which (he Participant perforns ay;services for which such Compensation is pay able.

1.1.7 Compensation payable after the last dav.of the Panicipant’'s taxable vear solely for services provided during the
final payroll perfiod conlaining the last day of (he Panticipant s taxable vear (i.e., December 31) is treated for purposes of this
Section 4.1 as Compensation for services performed in the subscquent taxable vear.

4.1.8 The Committee may from time to time establish policies or rules consistent with the requircments of Section 409A
of the Code to govern the manncr in which Participant Deferral Credits may be made.

419 Il a Participant becomes Disabled or applies for and is eligible for a distribution on account of an Unforeseeable
Emergency during a Plan Year, his deferral election for such Plan Year shall be cancelled.

4.2 Employer Credits, If designated by the Emplover in the Adoption Agreement, the Employer shall cause the
committee to credit to the Deferred Compensation Account of cach Active Panticipant an Employer Credit as determined in
accordance with the Adoption Agreement. A Parucipant must make distribution elections with respect to anv Emplover Credits
credited 10 his Deferred Compensation Account by the deadline that would apply under Section 4.1 for distribution elections with
respect 1o Participant Deferral Credits credited at the same time, on a Participation
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Agreement that is timely executed and delivered 1o the Commitice pursvant to Section 4.1

4.3 Deferred Compensation Account. Al Panicipant Defermal Credits and Emplover Credits shall be credited 1o the
Deferred Compensation Account of the Participant as provided in Section 8.

ctign 3.

5.1 Separation Trom Service. If the Parlicipant Scparates from Service.with the:- Employer, the vested balance in the
Deferred Compensation Account shall be paid to the PdﬂlClp‘lnl by the Emplover as prov ided in'Section 7. Notwithstanding the
foregoing, no dtslnbuuon shall be made earlicr than six months afier the date of Separauon from Service (or if earlier, the date of
dezith) with respéct to a'Panticipant who as of the date of Scparation- from Service is a Spccnﬁed Employee of a corporition the stock in
which is traded on an established securities market or otherwisc. Any payients.to which such Specified Employee would be entitled
during the first six- months following Uk daie of Separation from Service shall be accumulatéd and paid on the first day of the seventh
month following the date of Separation from Service.

5.2 Disability. If the Emplover designates in the Adoption Agreemem that distributions are permitted undér the Plan
wihen a Pariicipant becomes Dlsabled and the Participant becomes Disabled while in Service, the v ested balance in the Deferred
Compensation Account shall be paid to the Participant by the Employer as provided in-Section 7.

11
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83 Death. If the Paricipant dics while in Service, the Employer shall pay a benefit to the Panticipant's Beneficiary in
the amownt designated in the Adoption Agreement. Payment of such berefit-shall be made by the Employver as provided in Section 7.

34 In-Service or Education Distributions, [f the Employer desu,n‘llcs in'the Adoption Agreement Lhat in-service or
education distributions are permitted under the Plan, a Participant may. designate]in the P'imcnpanon Agreement to have aspecified
amount credited 1o the Participant’s In-Service or Education Account for in-service or education distributions at the date specified by
the Participant. In no event may an in-service or education distribution of an amount be made bcfore the date that is two vears after the
first day of the year in which such amount was credited to the In-Service or. Education Account. Notwithstanding the foregomg, ifa
Participant incurs a Qualifving Distribution Event prior to the date on which the entire balance in the In-Service or Education Account
has been distributed, then the balance in the In-Service or Education Account on the-date of the Qualifying Distribution Eveul shall be
paid as provided under Section 7.1 for payments on such Qualifving Diétribution Event.

5.5 Change in Control Event. If the' Employer designates in the Adoption Agreemcnl that distributions are permitied
under the Plan upon the occurrence of a Change in Control Event, the Pan1c1pnnl may designaie in the Participation Agreement to
have the vested balance in the Deferred Compensation Account paid te the Participarit upon a Change in Control Event by the
Emplover as provided in Section 7.

5.6 Unforeseeable Emergency. If the Employer designates in‘the-Adoption Agreement that distribwions are permitied
under the Plan upon the occurrence of an
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Unforeseeable Emergency event, a distribution from the Deferred Compensation-Account may be made to a Panticipant in the evemt of
an Urforeseeable Emergency, subject 1o the following provisions:

5.6.1 A Participant may. at anv time prior to his Separation from’ Sérvice for any reason, make application io lhe
Commitiee to receive a distribution in a Iump sum of all or a portion of.the vested balance in the Deferred Compensation Account
(dletermined as of the date the distribution, if anv. is made under tlis Sccﬂon 5. 6) because of an Unforeseeable Emergency. A
distribution because of an Unforeseeable Emergency shall not exceed the amount required to sallsf\ the Unforeseeable Emergency
plus amounts necessary to pay taxes reasonably anticipated as a result.of such distribution, afier. taking into account the extent to
which the Unforeseeable Emergency may be relieved through réimbursement or-compensation by insurance or othenwise or by
liquidation of the Participant’s assats (1o the extent the liquidation of; such assets would not itself cause severe financial mlrds]up) or
by stopping current deferrals under the Plan pursuant to Section 4.1.9.

562 The Participant's request for a disiribution on account of Unforesecable Emnergency must be made in writing to the
Committee. The request must specify the nature of the financial hardship, (he-total amount requested 10 be distributed from the
Deferred Compensation Account, and the total amount of the actual expense incurred or:to be incurred on account of the
Unforesecable Emergency.

56.3 1f a diswribution under this Section 5.6 is approved by-the Committee, such distribution will be made as soon as
practicable following the date it is approved. The processing of the request, shall be completed as soon as practicable from the date on
which the Commitice receives the properly completed written request for a distribution on account of an Unforeseeable Emergency. If
a Participant’s Separation from Service occurs aﬂcra request is approved in accordance with Uus Section 5.6.3, but prior to
distnibution of the full amount approved, the approval of the requestshall be Antomatically rull and void and the benefits which the
Pariicipant is entitled to receive under the Plan shatl be distributed in accordance with the applicable distribution provisions of the
Plan:

564 The Conunittee may from time to time adopt ;}ddilioﬁz_ll policics or rides consistent with the requirements of
Section 409A of the Code to govern the manner in which such distributions may be 1hade so that the Plan may be convenicntly
administered,

A Participant shall be fully vested in the porion of his Delerred: Compensation
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Account altributable to Participant Deferral Credits, and all income, gains and fosses altributable thereto. A Pdrllc:pam shall become
fully vested in the portion of his Deferred Compensation Account attributable 1o Employer Credits, and income, gains and losses
atinibutable thereto, in accordance with the vesting schedule and provisions designated by the Employer in the Adoption Agreement. If
a Participanl’s Deferrcd Compensation Account is not fully vested upon Separation from Scrvi ice, the portion of the Deferred
Compensation Account that is not fully vested shail thereupon be forfeited.

Section 7. Distribution Rules:
7.1 Payment Options. The Employer shall designate in the Adoption Agreement the payment options-which may be

elccted by the Participant (lump sum, annual installments, or a combination of both). Different payment optiohs may be made
available for cach Qualifying Distribution Event, and différent paymént options may be available for differént types of Separations
from Service, all as designated in the Adoption Agreement. The Participant shall elect in'the: Panticipation Agreement ihe method
under which the vested balance in the Deferred Compénsation Account will be distnbuted from among the designated paymemn
options. The Participant may at such time elect a different method of payment for cach Quahf} ing Distribution Event as specificd in
the Adoption Agrecment. If the Participant is penmlled by the Emplm er in the Adoption Agrécinent to elect differemt options and
does not make a valid election, the vested balance in the Deferred Compensation Account will be distributed as a lump sun.
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Notwithstanding the foregoing, if certain Qualifying Distribution Events occur prior to the date on which the vested balance
of a Panticipant’s Deferred Compensation Account-is completely paid pursuant to this Section 7.1 following the occurrence of cerain
initial Qualifving Distribution Events, the following rules apply:

711 [f the initia] Qualifying Distribution Eveent is a Separation [rom Service or Disability, and the Participant
subsequenly dies. the remaining unpaid vested balance of a Participam’s Deferred Compensation Account shatl be paid as a lunp
SuIn.

7.1.2 I the initiad Qualifving Distribution Event is a Change in Control Event; and any subsequent Qualifving
Distribution Event occurs {except an In-Service or Education Distribution described in Section-2.29(iv)), the remaining unpaid vested
balance of a Panticipant’s Deferred Compensation Account shall be paid as provided under Section 7.1 for pay ments on such
subscquent Qualifving Distnbution Event.

1.2 Timing of Payments. Payment shall be made in the manner elected by the Participant and shall commence as
soon as practicable after (but no later than 60 davs after) the distribution date clecied for the Qualifying Distribution Event. In the
event the Participant fails 10 make a valid election of the payment method, the distribition will be made in a single Jump sum payment
as soon as practicable afler (but no later than 60 days after) the Qualifying Distribution Event..A pavment may be further delayed to
the extent permitied in accordance with regulations and guidance under Section 409A of the Code.

7.3 Installment Payments. If the Participant elects to receive instaflment pay ments upon a Qualifying Distribution
Event, the pavment of each annval installment shall be made on the anniversary of the date of the first installment payinent, and the
amount of the annual installment shall be adjusted on such anniversary, for credits or debits o the Participant’s account pursuant to
Section § of the Plan. Such adjustment shall be made by dividing the balance in the Deferred Compensation Account on such date by
the number of annual installmenis rentaining 1o be paid hereunder:-provided that the last
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annual installment due under the Plan shall be the entire amount credited fo the:Participant’s-account on the date of payment.

7.4 De Minimis Amounts. Notwithstanding any payment clection made by the P'—lmmpam if the Employer
_designatcs a pre-detennined de minimis amount in the Adoplion Agreement, the vested balance in‘the Deferred Compensation
Account of the Participant will be distributed in a single lnmp sum payment'if at the'time ofa pennitted Qualifying Distribution Event
the vesied balance does not exceed such pre-determined de mininis dinount; prov ided, however, that such distribution will be made
only where the Qualifying Distribution Event is a Separation from Service, deatl, DlSdblllW {if.applicable) or Change in Control
‘E\'cm (if applicable). Such payment shall be nadc on or before the later of (i) December 3] of the calendar yvear in'which the
Quahﬁ ing Distribution Event occurs, or (i) the date that is 2-1/2 months after the lehh ing Distribution Event occurs. In addition,
the Employer may distrbute a Participant’s vested balance at any time if the balance does 1ot exceed the limit in
Section 402(g)( 1)(B) of the Code and results in (hé tenmination of the Pafticipant’s entire interest in the Plan as provided under
Section 409A of the Code.

7.5 Subsequent Elections. With the consent of the Conumnce a Pamcnpam may defay or change the method of
pavment of the Deferred Compensation Account subject 1o the (ollowing requirements:

7.3.1  The new clection may not take effect until.at least 12 months after the date on which the new election is made.
752 Ifthe new election relates 10 a payment for a Qualifying Distribution Event other than the death of the Participant,
the Panticipant becoming Disabled, or an Unforesceable Emergency, the new election must provide for the déferral of the payment for

a period of at teast five vears from lhe date such payment would otherwise have been made.
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7.33 If the new election relates 1o a pavment from the In-Service or Education-Account. the new election must-be made
al least 12 months prior to the date of the first scheduled pavment [rom suchaccount:

For purposes of this Section 7.5 and Section 7.6, a payment is each separalely identified amount 1o which the Panicipam is entitled
under the Plan; provided, that entitlement (0 a series of installment pay mems is treated as the entitlement to a smglc payvment

7.6 Acceleration Prohibited. The accelermion of the time or schedule of any paymemt due under the Plan is
prohibited except as expressly provided in regulations and administrative. guidance promulgated under Section 409A of the Code
{siich as'aécelerations for domestic relations orders and employment taxes). It is'not-an acceleration of the time or schedule of
payment if the Emplover waives or accelertes the vesting requirements applicable ta abenefit under the Plan,

Section 8, Agcounts:

8.1 Accounts, The Comumitlee shall establish a book reserve account,-entitled the “Deferred Compensation Account,”
on behalfof each Participant. The Committee shall also cstablish an [n-Service.or Education Account as a part of the Deferred
.Compcnsation Account of each Participant, if applicable. The amount credited:to the Deferred Compensation Account shall be
adjusted pursuant to the provisions of Section 8.3.

8.2 Deemed Investments. The Deferred Compenssilion ‘Accoust of a Participant shall be crcdite-d with-an imvestment
return detesmined as if the account were invested in one or more investment funds made available by the Committee. The Paricipant

shall clect the investment funds in which his Deferred Compensation Account. shall be deemed.to be invested. Such eleciion shall be
made in the manner prescribed by
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the Committee and shall take effect upon the entry of the Participant into the Plan. The investment election of the Panicipant shall
remain in effect until a new election is made by the Participant. In the event the Panticipant fails for any reason to_make an effective
election of the investment return to be credited to his account, the investment return shall be determined by the Committee.

8.3 Adjustments to Deferred Compensation Account, With respéct to each Panticipant who has a Deferred
Compensalion Account under the Plan, the amount credited to such account shall be adjusted by the following debits and credits, at
the times and in (he order stated: '

83.1  The Deferred Compensation Account shall be debited each business day with the total amount of any payinents
made from such account since the last preceding business day to him of for his benefit.

832  The Deferred Compensation Account shall be credifed oi each Crediting Date with the tota} amount of any
Panticipant Deferral Credits and Emplover Credits to such account since thelast preceding Crediting Date.

833 The Deferred Compensation Account shall be credited or debited on cach day securities are iraded on a national
stock exchange with the amount of deemed investment gain or loss resulting from the performance of the investment funds elected by
the Participant in accordance with Section 8.2: The amount of such decroed investment gain or loss shall be determined by the
Comunistee and such determination shall be final and conclusive upon ail concerned.

Section 9. Administration by Committce:
9.1 Membership of Committee. If the Commitice consists of ‘individuals appointed by the Board, they wili serve at

the pleasure of the Board. Any member of the Commiltce may resign, and his successor, if ainy, shall be appointed by the Board,

9.2 General Administration. The Commitice shall be responsible for the operation and administration of the Plan
and for carrving out its provisions. The Committee shall have the full anthority and discretion to make, amend,-interpret,- and
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enforce all appropriate rules and regulations for the administration of this Plan and decidc or tesolve amy-and all questions, including
imerpretations of this Plan, as may arise in connection with this Plan: Any such action taken by the Comumitice shall be final and
conclusive on any party. To the extent the Comnmiltee has been. gramed discretionary .:ulhonw under the Plan, the Conunittee’s prior
exercise of suchauthority shall not obligate it to exercisc its "nnhom} in a like fashion thereafter. The Commitiee:shall be entitled 1o
rely conclusively upon all tables, valuations, certificates; opinions and reports furnished by any actuary, accountant, controller,
counsel or other person emploved or engaged by the Employer with respect to the Plan. The Conmitiec may, from tine Lo time,
‘employ agents and delegate 1o such agents. including employees of the Employer, such administrative or other duties as it sees fit.

9.3 Indemnification. To the extent not covered by insurance, the Fmp!m er shall indemnify the Committee, each
emplovee, officer, director, and agent of the Employer, and all persons, formerly serving in such crnpacmes against any and all
liabilities or expenses, including all legal fees relating thereto, -arising in connection with the exercise of their duties and
responsibilities with respect 1o the Plan, provided however thiat the. Employer shall not indemnify any person for liabilities or expenses
due 10 that person’s own gross negligence or willful misconduct.

Section 10, Contractual Liability:

10.1 Contractual Liability. Unless otherwise elecied in the Adoption Agreement, the Company shall be obligated to
make all paymenis hereunder. This obligation shall consiitute a contractual liability of tire Company to the Participanis, and such
payments shall be made from the gencral funds of the Company. The Company
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shall not be required to establish or maintain any special or separate fund, or olhenvise Lo segregate assels o assure that such
pavments shall be made, and the Participants shall not have any-interest in any particular assets of the Company by reason of its
obligations hereunder. To the extent that any person acquires a right 1o receive pavment from the Company, such right shall be no
greater than the right of an unsecured creditor of the Company.

10.2 Trust. The Emplover may establish a trust 1o assist itin meeting its obligations under the Plan. Any such trust
shall conform 1o the requirements of a grantor trust under Revenue Procedurcs 92-64 and 92-63 and at all times during the
continuance of the trust the principal and income of the: trust shall be subjecl 1o claims of general creditors of the l:,mplovcr under
federal and state Jaw. The establishment of such a st would not be iniénded 1o cause Panicipants 1o realize current income on
amounts coniributed thereto, and the trust would be so imterpreted hind adwiinigtered.

Section 11, Allocation of Regponsibilities:

The persons responsible for the Plan atid the dutics and responsibilitics allocated to each are as follows:

1.1  Board.
(i) To amend the Plan;
(1) To appoint and remove members of the Committee; and

(i) To terminate the Plan as permilted in Scction 14.
1.2 Committee,
(1) To designate Participants:

(ii) To interpret the provisions of the Plan and to determine the rights of the Participants under the Plan, except to the
extent otherwise provided in Section 16 relating to claims procedure;

(i) To adiminister the Plan in accordance with its terms, except 1o the
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extent powers to administer the Plan arc specifically delegated to another person or persons as provided in the
Plan;

(iv) To account for the amount credited o the Deferred-Compensalion Account of a Participant;
() To direct the Emplover in the payvment of bencfits;

(vi) To file such reports as may be required with tie United States Depariment of Labor, the Internal Revenue Service
and any other government agency to which reports may be required 1o be submitted from time to time; and

(vii)  To administer the claims procedure to the exténi provided in Section 16.

Section 12, Benelits Not Assignable; Facility of Payments:

12.1  Benefits Not Assignable. No portion of any benefit credited or paid under the Plan with respect 1o any Participant
shall be subject in any manner o amlmpqnon alienation, sale, transfer, assignment, pledge, encumbrance or charge, and any attempt
so to anticipate, allenate sell. transfer, assign, plcdge cncumber or clnrgc the same shall be void, nor shall any portion of such benefit’
be in any manner payable to any assignee, receiver or any one trustee, or be liable for his debts, contracts, liabilities, engagenients.or
lorts. Notwithstanding the foregoing, in the event that all or any portion of (he benefit of a Participant.is transferred to the former
Spouse of the Participant incident to a divorce, the Commitiee shall maintain such amountfor the benefii of the former Spouse until
distributed in the manner required by an order of any coust having jurisdiction over the divorce, and the former Spouse shall be
entitled to the'same rights as the Pamcxpam with respect-to such benefit,

12.2  Plan-Approved Domestic Relations Orders: The Comunittee shall establish procedures for detenmnining whether
an order dirccted to the Plan is a Plan-Approved Domestic Relations Order. If the Commitice determines that an order is a
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Plan-Approved Domestic Relations Order, the Commirtee shall cause the payment of amounts pursuant w of segregate a scparate
account as provided b) (and to prevent anv payment or act which m]&,hl be inconsistent with) the Plan-Approved Domestic Relations
Order.

12.3  Pavments to Minors and Others. If any individual entitled’to receive a:payment urder the Plan shalt be
physically, menially or legally incapable of receiving or acknowledging receipt ofisuch payiment, the Comumiltec, upon the receipt of
satisfactory evidence of his incapacity and satisfactory evidence that:another person or institution is maintaining him and that no
guardian or committee has been appointed for him, may cause any payment otherwi ise.pay able to him to be made to such person or
institution so maintaining him. Payment o such person or institution shall be in full satisfaction of all claims by or through the
Panticipant to the extent of the amount thereof.

Section 13. Beneficiary:

The Panicipant’s beneficiarv shall be the person, persons, cntity or. entities designated by the Participant on the bencficiary
designation forin provided by and filed with the Commitice of its designee. 1€ the Pammpam does not designate a beneficiary, the
beneficiary shall be his Surviving Spouse. If the Participant does not dcmgnme a.beneficiary and has no:Surviving Spouse, the
beneficiary shall be the Participant’s estate. The designation of a beneficiary may be changed or revoked only by ﬁlmg anew
beneﬁcmr} designation form with the Commitiee or its desq,nec If a Beneficiary (the ™ ‘primary beneficiary”) is’ rcccn'mg or is entitled
‘1o receive payments under the Plan and dics before receiving all of the payments due him, tlic balance to which he is entitled shall be

- paid 10 the-contingent beneficiary, if anv, named in the Participant’s currenit
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beneficiary designation form. If there is no contingent bencficiary, the balance shall be paid to the estate of the primary beneficiary.
Any beneficiary may disclaim all or any part of any bencfit to which such beneficiary shall be entitled hereunder by filing a written

" disclaimer with the Committee before pavinent of such benefit'is to.be made. Such a disclaimer shall be made in'a form satisfaciory 10
the Committee and shall be irrevocable when filed. Any benefit disclaimed shall be payable from the Plan in the same manner as if the
beneficiary who filed the disclaimer had predeceased the Participant,

Section 14, Amendment and Terminati f Plan;
The Company may amend uny provision of the Plan orterminate the Plan at any time; provided, that in no event shall such
amendment or termination reduce the balance in any Participant’s Deferred Compensation Acceunt as of the date of such amendment

or termination, nor shall any such amendiment affcct the tefms of the Plan relating 1o the payment of such Deferred Compensation
Account. Notwithstanding the foregoing, the (ollowing specnl provisions shall-apply:

141  Termination in the Discretion of the-Employer. Except as otherwise provided in Sections 14.2, the Company in
its discretion mav terminate the Plan and distribute benefits to Participanis subject to the following requirements and any others
specified under Section 4094 of the Code:

14.1.1 All arrangements sponsored by the Employer that would be aggregated with the Plan under
Section 1.409A-1(c) of the Trcasury Regulations arc terminated:

14.1.2  No payments other than payments that would be payablc under the terms of the Plan if the termination had not
occurred are made within 12 menths of the termination date.

14.1.3 Al benefits under the Plan are paid within 24 months of (he tennination date.
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14.1.4 The Employer does not adopt a new arrangement that would be aggregated with the Plan under
Section 1.409A-1(c) of the Treasury Regnlal:ons providing for the deferral of compensation at any lime within 3 years following the
date of icrmination of the Plan.

14.1.5  The termination does not occur proximate to a downtumn in the financial health of the Employer.

14.2  Termination Upon Change in Control Event. If the Company terminates the Plan within thirty days preceding or
twelve months following a Change in Control Event, the Deferried Compensation Account of each P1mc1pam shall become futly
vested and pavabile to the Participani in a lump sum within twelve months following the date of termination. subject to the
requirements of Section 409A of the Code.

Section 13, Communication_to Participants:

The Emplover shall make & copy of the Plan available for inspection by Participants and their beneficiaries during reasonable
hours.at the principal office of the Emplover.

Section 16, Claims Procedure:
The following claims procedure shall apply with respect to the Plan:
16.1  Filing of a Claim for Benefits, If a Panticipant or Beneficiary (the “claimarit“) believes that he is entitled 10

benefits under the Plan which aré not being paid to him or which are not being accrucd for his benefit, he shall file a written claim
therefore with the Committee.

16.2  Notification to Claimant of Decision, Within 90 days allcr receipt of a claim by the Commistée (or within 180
days if special circumstances require an extension of fime), the Comrnitiee shall notify-the claimant of the decision with regard to the
claim. It the event of such special circumstances requiring an exiension of time, there shall be
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furnished to the claimant prior to expiration of the initial 90-day period written notice of the extension, which notice shall set forth the
special circumstances and the date by which the decision shall be furnished. If such claim shail be wholly or partially denied, notice
thereof shall be in writing and worded in a manner calculated 10 be understood by ‘the claimant, and shatl set forth: (i) the specific
teason or reasons for the deniat; (ii) specilic reference to pertinent provisions of (he Plaron which the denial is based: (iii) a
description of any additional material or information necessary for the-claimant 10 perfcct thé claim and-an explanation of why such
material or information is necessary: and (iv) an explanation ol the procedure lor review of. 1he denial and the time limits applicable 1o
such procedures, mcludmg a statement of the claimant’s right to bring a.civii action under ERISA followi ing an adverse benefit
delermination on review. Notwithstanding the foregoing, if the claim rclates toa disability detennination, the Commmee shall notify
the claimant of the decision within 45 days (which may be extended for an additional 30 davs if required by special circumstances).

16.3 Procedure for Review. Within 60 days following receipt by the claimant of ribtice denying his claim, in whole or
in part, or. if such notice shall not be given, within 60 days following the latest date onwhich such notice could have-been timely
given, the claimant may appeal deniat of the claim by (iling 1 written application for review with the Comrmittge . Following such
request-for review, the Comunittee shall fully and fairly review the decision denying the claim. Prior to the decision of the Committee,
the claimant shall be given an opporunity to review pertinent documents and-to submit issues and comments in writing;
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16.4 Decision on Review. The decision on reviewof a claim denied in whole or in part by the Committee shall be
made in the followi ing manner;

16.4.1 Within 60 days following receipt by the Committec of the request for review (or within 120 days if special
c1rcumstances require an extension of time), the Commitice shall notify the claimant'in wnung of its decision with regard to the
claim: 1n the event of such special circumstances requiring an-exiefision 6f time, written notice of the extension $hall be furnished to-
the claimant prior to the commenceinent of the extension. Notwithstanding the forc;,omg Jf the'claim refates 1o a disability
determination, the Committee shall notify the claimant of the decision within 45 davs (w luch may be exiended for an additional 45
days if required by special circumstances).

16.4.2  With respect to a claim that is denied in whole or in part, the decision on review shall set forth specific reasons
for the decision, shall be wrtten in a manner calculated o be understood by ihe'claimant, and shall set forth:

(i) the specific reason or reasons for the adverse delermination;
(i) specific reference to pertinent Plan provisions on which the adverse determination is based:
(iii) a statement that the claimant is entitled 10-receive, upon request and free of charge,

reasonabie access to, and copies of, all documents, records, and other information relevant
to the claimant’s ¢laim for benefits; and

(iv) a statemcnl describing any volunmn appeal procedures offered-by the Plan and the
claimant’s right to obtain the information about such procedurcs, as well as a statement of
the claiman’s right to bring an action under ERISA section 502(a).

16.4.3  The decision of the Commitice shall be final and cooclusive.

16.5 Action by Authorized Representative of Claimant. Ail actions set forth in this Section 16 10 be taken by the
claimant mav likewise be taken by a representative of the claimant dulv authorized by:him to act in his behalf on such miatters. The
Committee mayv require such evidence as either may rcasonably deem necessary or advisable of the authority to act of any such
representative.
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Section 17. Miscellaneous Provisions:

17.1 Set off, Notwithstanding any other provision of this Plan, the Employer,may reduce the amount of any payment
otherwise pavable (o or on behalf of a Participant hereunder (net of any-required withholdings).at the time payment is due by the
amount of any loan, cash advance, extension of credit or other obligation of the Participait to the Emplover that is then due and
payable; and the Panticipant shall be deemed to have consented 1o s_u<;h reduction. In addlum_y the:Employer may at any time offset a
Pasticipant’s Deferrat Compensation Acconnt by an amount up to $3,000 to collect any such amount in accordance with the
requirements ol Section 409A of the Code.

17.2 Notices. Each Participant who is not in Scrvice and each Beneficiary shall be.responsible for fumishing the
Committee or its designee with his current address for the ma:lmg of notices and benefit payments. Any nolice required or permitted
to be given 1o such Participant or Beneficiary shali be decmed given'if dmecled 10.such addrcss and mailed by regular United States
mail, first class, postage prepaid. If any check mailed to such addrcss is-retumed as undclwcnblc to the addressee, matling of checks
will be suspended until the Participant or Beneficiary furnishes the proper address. This provision shall not be construed as requiring
the mailing of any notice or notification otherwise permitted to be'given by postitig or by other publication.

17.3 Last Distributees. A benefitshall be deemed-forfeited if. ih'c Committee is unable to locate the Panticipant or
Beneficiary to whom pavinent is due on or before the fifth anniversary of thc date payment is to be made or comimence; provided, that

the decmed investment rate of return pursuant to Section 8.2 shall cease to be applled to 1he Participant’s account following the first
anniversary of such date; provided funher, .
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however, that such benefit shall be reinstated if a valid claim is made by or on behalf of the Participant or Beneficiary for all or part of
the forfeited benefit.

174 Reliance on Data. The Ewmployer and the Conunittee shall have the right to rely on-any data provided by the
Panticipant or by any Beneficiary. Represcmtations of such data shall.be binding upon any-party secking'to clainya benefit through a
Participant, and the Emplover and the Committec shall have no obligation 1o inquire into the accuracy of any representation made at
any time by a Participam or Beneficiary,

17.5 Receipt and Release for Payments. Subjcct to-the provisions of Section 17.1, any pay ment made from the Plan
to or with respect to any Panticipant or Beneficiary, or pursuant 1o a disclaiimer by a Beneficiary. shall, to the extent thereof, be in full
satisfaction of all claims hercunder against the Plan and the Employer with- respect to the Plan. The recipient of any payment from the
Plan may be required by the Cominitiee, as a condilion precedent: to such puyment, to execute a receipt and release with respect
thereto in such form as shall be acccptab]c 1o the Committee.

17.6 Headdings. The headings and subheddings of the Plan have been inserted for convenience of reference and are (o
be ignored in any construction of the provisions hereof. .

17.7 Continuation of Employment. The establishment of the Plan shall not be construed as conferring any legal or
other rights upon any Employee or any persons for continuation of employment,.nor shall it interfere with the right of the. Emplcu er to
discharge amv Employee or to deal with him withouwt regard 1o the effect thereof iinder the Plan:
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17.8 Merger or Consolidation; Assumption of Plan. No Employer shall consolidate or merge into or with another
cOrporation of entity, of transfer ali of substantially all of iis asseis to another corporation; partnership, trust or other entity (a
“Successor Entity™) unless such Successor Entity-shalt assume the rights, obligations and liabilitics of the Employer under the Plan
and upon such assumption, the Successor Entity shall become obligited 1o perform the terms and conditions of the:Plan. Nothing
herein shail prohibit the assumption of the obligations and lisbilities of the Employer under-1he Plan by any Successor Entity,

17.9 Construction. The Emplover shall designate in‘the - Adoption Agreement the state according to whose laws the
provisions of the Plan shall be construed and enforced, except 1o the extent that such faws are Superseded by ERISA and the applicable
requirements of the Code.

17.10  Taxes. The Employer or other payor may withhold a benefit payment under the Plan or a Participant’s wages, or
the Employer may reduce a Participant’s Account balance, in order to meet anv federal, state, or local or employment tax withholding
obligations with respect to Plan benefits, as permitted under Scction 409A of the Code. The' Employer or other pavor shail report Plan
pavmens gnd other Plan-related information to the approprialc governmental agencies as required under applicable laws.

Sectign 18. Transition Rules:
This Section 18 -does not apply to plans newly established on or after January 1, 2009,

18.1 2005 Election Termination. Nowithstandinig Scetion 4.1.4, at any time during 2003, a Pagticipant iy ierminate
a Panticipation Agreement, or modify a Participation Agreement to reduce the amount.of Compensation subject to’the deferral
election. so long as the Compensation subject to the terminated or modified participation
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Agreement is includible in the incomne of the Participant in 20053 or, if later, in the faxable year in which the amounts are camed and
vested.

18.2 2005 Deferral Election. The requirements of Section 4.1.2 relating to the timing of the Panicipaiion Agreement
shall not apply to any deferrat elections made on or before March 15, 2005;. provided. that (a) the amounts to which the deferral
election relate have not been paid or become payable at the time of lhc election, (b} the Plan was in existence on or before
. .December 31, 2004, (c) the election to defer compensation 18 made. in accordance wnh the terms of the Plan as in effect on
December 31, 2005 (other than a requirement to make a deferral election after-March 13, 2003). and (d) thé Plan is otherwise operated
in accordance with the requirements of Section 409A of the Code: )

18.3 2005 Termination of Participation; Dstribution, Notwithstanding any thing in this Plan to the contrary, at any
time during 20035, a Participaat may terminate his or her pamc:pallon in the Plan and receive a distribution of his Deferred
Compensation Account balance on account of that termination, so long as the full amourit of such distribution is inctudible in the
Panicipant’s income in 2005 or, if later, in the taxable vear of the Padicipant'in which the amount is eammed and v ested.

18.4 Payment Elections. Notwithstanding the provisions of Sections 7.1 or 7.5 of the Plan, a Participant msv elect on
or before December 31, 2008, the 1ime or form of pavment of amounts subject to Section 409A of the Code provided that such
‘election applies only 1o arounts that would not otherwise be pavable in'the year of the election and does not cause an amount to paid
. in the vear of the election that would not othenwvise be payable iti'such-year.
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Exhibit 10.6

NOTE: Execution of this Adoption Agreement creates a fegal liability of the Employer: with significant tax consequences to
the Employer and Participants. The Employer should obtain legal and tax advice from its professional advisors before
adopting the Plan. Prineipal Life Insurance Company disclaims all liability for the legal and tax consequences which result
from the elections made by the Employer in this Adoption Agreement.

Principal Life Insurance Company. Raleigh, NC 27612
A member of the Principal Financial Group®

THE EXECUTIVE NONQUALIFIED “EXCESS” PLAN
ADOPTION AGREEMENT

. THIS AGREEMENT is the adoption by Isle of Capri Casinos, Inc. (the “Company™) of the Executive Nongualified
Excess Plan (“Plan™).

ITNESSETH:
WHEREAS, the Company desires to adopt the Plan as an unfunded. nonqualified deférred compensation plan; and

WHEREAS, the provisions of the Plan are intended to comply with the-requirements of Section 409A of the Code and the
regulations thereunder and shall apply to amounts subject to section 4094, and

WHEREAS, the Company has been advised by Principal Life Insurance Company to obtain legal and 1ax advice from its
professional advisors before adopling the Plan,

NOW, THEREFORE, the Company hereby adopts the Plan in accordance with the terms and conditions sct forth in this
Adoption Agreement:

ARTICLE I
Terms used in this Adoption Agreement shall have the same meaning as in the Plan, unless some other meaning is
expressly hercin set forth. The Emplover hereby represents and warrants that the Plan Lias been adopted by the Emplover upon proper
authorization and the Employer hereby elecis 1o-adopt the Plan for the benefit-of its-Participants as referred to in the Plan. By the
execution of this Adoption Agreement. the Emplover herchy agrees to be bound by the terms-of the Plan.
ARTICLE I

The Employer herebv makes the following designations or elections for the purpose of the Plan:

2.6 Committee: The dutics of the Conunittee se( forth in the Plan shall be satisfied by:
] (a) Company
a () The administrative cominittee appointed by the Board to serve at the pleasure of the Board.
(1] {c) Board.
= () Other (specify): The Compensation Conunittee of the Board, which shall act as administrator of this
glglr; ps;rll)iect to the delegation of duties by the cominittee to the officers and emplovees of the

Saurce: ISLE OF CAPRI CASINOS INC, 10-K, June 25, 2009 Fowsred by Mnrr.nps.ar Uummﬂ'n E—seﬁrrh



2.8 Compensation: The “Compensation” of a Participant shall mean all of a Participant’s:

=

O 0O [

O

(@)
{b)
(©)
(@
(e
(0

Basc salaty.

Service Bonus,

Performance-Based Compensation earned in a period of 12 months or more.
Commissions. .

Compensation received as an lndependt:'m-ébllméckor.rgponzible on Form 1099,

Other:

29"  Crediting Date: The Deferred Compensation Account of: a Pammpam shall be credited with the amount of any Participant
Defemal to such account at the time designated below:

H O O O 0O

213 Effective Date:

O

{a)
(b)
(©)
(@
(e)
N
(g}

@)
(b)

The last business day of each Plan Year.

The last business day of each calendar quaner during the Plan Year,

The last business day of each month dunngthe Plan Year.

The Iast business day ol each payroll period disring the Plan' Year

Each pay day as rcponted by the Enployer! '

Any business dav on which Pasticipant Deflerrals-are rcccived by the administrative recordkeeper.

Other:

This is a newly-established Plan, and the Effeciive Date of the Pian is

“This is an amendment of a plan naied Isle of Capri Casinos, Inc. 2005 Deferred Compensation Plan
with an effective date of Jamuary 1. 2005, The efTective date of this amended and rcstated plan is
January 1, 2009. This is amendment number =17

x] (1) All amounts in Deferred Compensation Accounts shall be subject to the provisions
of this amended and restated Plan.

d (ii) Any Grandfathered Amounts shall be subject to the Plan rules in eflcet on
Oclober 3, 2004.

2
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Normal Retirement Age: The Normal Retirement Age of a Participant shall be:

2.20
O (a) Age
O ) The later of age  orthe anniversary of the panticipation commencement date. The paricipation

commencement date is the first dav of the first Ptan Year inwhich the Participant commenced participation in
the Plan.

(3] (c) Other; N/A. —

233 Participating Emplover(s): As of the Effective Daie, the following Participating Employer(s) are parties to the Plan:
“Exhibit A, as it may be amended from time lo time, includes those members of the controlled group including Isle of Capn
Casinos, Inc.. who shall be deemcd panticipaiing cmployers, without the necessity of further action; cach such employer
shall be deemed 10 have delegated to Isle of Capri Casinos, Inc.. including the Compensation Comumittee of its Board of-
Directors, the authority to administer this plan and to amend, modify terminate or réplace this plan, as they deem necessary
or appropriate.” ’

2.26 Plan: The name of the Plan is
Isle of Capri Casinos, Inc. Amended and Restated Deferred Compensation Plan.

2,28 Plan Year: The Plan Year shall end each year on the last day of the month of December.

2.30 Seniority Date: The date on which a Participant has:
0 (a) Atained age
(I (b) Completed  Years of Service from First Date of Service.
O {c) Attained age  and completed  Years of Service from First Date of Service,
O (d) Attained an age as elecied by the Participant,
| (© Not applicable — disiribution elections for Separation from Service are not based on Seniority Date

3
4.1 Participant Deferral Credits: Subject to the limitations in Section 4.1 of the Plan, a Panticipant may clect to have his

Compensation (as selected in Section 2.8 of this Adoption Agreement) deferred within.the annual limits below by the following
percentage or amount as designated in writing to the Comunittes:

= (a) Base salary:
minirmum deferral; Ya
maximum defermat; § or 100%

E1) ()] Service Bonus:

minimum deferral: %

maximum deferral: or 100%
G {c) Performance-Based Compensation:

minimum defcrrat: %

maximum deferml; $ or 100%
O (d) Comimissions:

minimum deferral: %

Source: ISLE OF CAPRI CASINOS INC, 10-K, June 25. 2609 . Fowered by Murnirqr.:ar"ugwixn‘uin; Hrw.:;e;rc-hs“



maximum deferral: $
O (©) Form 1099 Compensation:

minimum deferral:

maximum deferml: $
a N Other:

minimum deferral;

maxitum deférral: $

O (2) Participant deferrals not altowed.

or

or

%

Yo

%

Source: ISLE OF CAPRI CASINOS ING, 10-K. June 25, 2009
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4.2 Employer Credits: Employer Credits will be made in the following manner:

i3] (a) Emplover Discretionary Credits: The Employer may make discretionary crediis to the Deferred
Compensation Account of each Active Participant in an‘amount determined as follows:

x1 (1) An amount determined each Plan Year by the Emplover.
0O (ii) Other:

a (b} Other Employer Credits: The Employer mav make other credits to the Deferred Compensation
Account of each Active Participant in an amount detennined as follows:

0 () An amount deteriniried each Plan Year by the Employer.

0 (ii} Other:

a (c) Emplover Credits not allowed.
5.2 Disability of a Participant:
() A Participant’s becoming Disabled shall be a Qualifying Distribution Event and the Deferred
Compensation Acconnt shall be paid by the Employer as provided in Section 7.1.
O () A Participanl becomjng'Disabch_ shall ngt be a Qualifving Distribution Event,
5.3 Death of a Participam: If the Participant dies while in‘Service, the Employer shall pay a benefit to the Beneﬁcin;y iman

amount equal to the vested balance in the. Deferred Compensation Account of the Participant determined as of the date payments (o
the Beneliciary commence, plus:

(W] (a) An amouni to be determined by the Commitiee.
0 (b) Other:

(c) No additional benefits.

Source: ISLE OF CAPRI CASINGS INC, 10-K, June 25, 2009 Fowarad by i\deming:;zer'-“camhwem Rasea;ch“



sS4 In-Service or Education Distributions: [n-Service and Education Accounts are penmitted under the-Plan:

(| (a) In-Service Accounts are allowed with respect to:
O Participant Deferral Credits only.
O Employer Credits only.
(| Paniicipanl Deferral and Emplover Credits.

In-service distributions may be made in the fellowing manner:
8 Single lump sum payment, ]
O Annual installiments over a term certain not to exceed 5 years,

Education Accounts are allowed with respect to:

0O Panticipant Deferral Credits only.

O Employer Credits only.

d Participant Deferral and Emplover Credits.

Educauon Accounts distributions may be made in the following manner:

‘a Single lump sum payient.

O Annual installments over a tenn ¢ertain not 1o exceed years.

If applicable, amounts not vested at the time payments due under this Section cease will be:

a Forfeited ‘ S
O Distributed at Separation from Service if vested at.that time
& b) No In-Service or Education Distributions permitted.
5.5 Change in Control Event:
O (2) Purticipants may clect upen initial crwrollment to have accounts distribued upon a Change in Control
Event,

4] (b) A Change in Control shatl pot be a Qualifying Distribution Event.

5.6 Unforesceable Emergency Event:
(a) Participants may apply to have accounts distributed upon an Unforeseeable Emergency event.
d (b} An Unforcseeable Emergency shall not be a Qualifving Distribution Event

G
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6. Vesting: An Active Participant shall be fulty vested in the Employer Credits made 1o the Deferred Compensation Account

upon the {irst to occur of the following events:

a {a) Normal-Retirement Age.
a L)) Death.
0O {€) Disabiltity.
O (d) Change in Control Event
-D (e) Other:
x1 {\) Satisfaction of the vesting requirentent as specified below:

Employer Discretionary Credits:

E3] (i) Inmmediate 100% vesting unless otherwise specified by the the emplover at the time of

credit,

(ii) 100% vesting after
0 (iii) 100% vesting at age

O {iv) Number of Years

of Service

R

TR A
Sthan

Years of Service.

%]

5 SOl “‘\\,-1-,.’ i
lhe = 0o 22 -""-‘“32%:" i
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For this purpose, Years of Scsvice of a'Panticipant shall be calculated from the date designated below:

(] (1) First Day of Scrvice.

O (2) Effective Date of Plan Participation,

O (3) Each Crediting Date. Under this option (3). each Employer Credit shatl vest.based on the
Years of Service of a Participant [rom the Crediting Date on which each Emplover
Discretionary Credit is made to his or her Delerred Compensation Account.

Source! ISLE OF CAPRI CASINbS INC, 10-K, June 25, 2009
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- Other Employer Credits:
O (i) [mimediate 100% vesting.
{iD) 100% vesting afler  Years of Service.

W]
O (iii) [00%% vesling at age
a

(iv) Nunther of Years Vested
of Service Percentage
Tessthan, 18 e g a5
. Y
W AT TR AP R SR

S . :EJ".,"‘?:’ ?“#8"‘% » ‘% "Ei.f\‘dﬂ 7;‘ "'..';i%
9 . %
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For 1his purpose. Years of Service of a Participant shall bé calculated from the date designated below:

o m First Day of Service.

a ) Effective Date of Plan Participation,

a 3) Each Crediting Date. Under; this option (3-), each Employer Credit shall vest based on the
Years of Service of.a Papticipant from the Crediting Date on which each Employer

Discretionary Credit is.made to his or her Deferred Compensation Account.

S

7.1 Payment Options: Any benefit payable under the Plan upon a permitied Qualifying Distribution Event may be made to the
Panicipant or his Beneficiary (as-applicable) in any of the followmg payment forms, as selected by the Participant in the Participation
Agrcement:

@ Scparation from Service prior 1o Scniority Daig, or Separation from ice if Senigrity Date is Not Applicable

E3] (i) A lump sum.,
= (ii} Annual instatlmens over a tenn ceriain as elected by the Panticipant not 1o exceed 10 vears.
(1ii) Other: Upon separation from the company and its affiliates; or the laterof the date a

participani ccases 10 be employed or a specified age (not later than age 65)
Note: Regardless of your election, distribution will be delayed until.the first day of the

calendar month that is at lcast six months after your emplovinent ceases, unless vour
employment cnds onaccount of your death or disability,

(b) Separation from Service on or Afier Seniority Date, 1€ Applicable
O (i) A lump sum.
O (it) Annual installments over a tenn certain as elected by the Participant not 10 exceed YCars,
O (iif) Other:

(©) Separation from Service Upon a Change in Controi Event

(i) A lump sum. o . R - .
Source ISLE OF GAPRI CASINOS INC, 10-K, June 25, 2009 Powered oy Moms rqslar'f‘ornma'\r Fl :search ™
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0 {ii) Annual installments over a term centain as elected by the Participant not to exceed years.
O (iii} Other:

(d) Dcath
G} ) A lump sum.
3 (ii) Annual installments over a term ceitain as elected by the Panticipant not to exceed years.
B (iid) Other:

Scurce; ISLE OF CAPRI CASINOS INC, 10-K, June 25, 2009 Fowared by hﬂn}nirgs;er’Dmumam‘!{&searchs“



(e) Disability
(i) A lump sum,
] (ii) Annual installincis over @ term certain as elected by the Panticipant not to exceed  vears.
O (iit) Other:
d (iv) Not applicable.
If applicable, amounts not vésted at the time payinenls due under this Section cease will be:

O Forfeited

o Distributed at Scparation'from Service if vested at that time
H Change in Contrgl Event
o Q] A lump sum.
O ii) Anmual installments over a tenm centain as elected by the Participant not to exceed years.

O (iii) Other:
£3] (iv} Not applicable.

If applicable, amounts not vested at the Gme payments due under this Section cease will be:

] Forfeited
a Disuribuled at Separation from Service if vested at that timme
74 De Minimis Amounts.

1 (a) Notwithstanding any paymeil election made by the Participant. the vested balance in the
Deferred Compensation Account of the Participant will be distributed in a single lump sum
payment at the lire designated.under the Planif at the time of a permitied Quialifying
Distribution Event that is either a'Separation from Service, death, Disability (if applicable)
or Change in Control Event (if applicable) the vested balance does not exceed $ 10,000. Tn
addition, the Emplover may distribuie a Participant’s vesled balance at any time if the
balance does not exceed the limit in Section 402(g)(1)(B) of the Code and resuits in the
termination of the Participant’s entire.inlefest in the Plan.

a (b} There shall be no pre-detenined de minimis amount under the Plan; however, the Employer

may distribute a'Participant’s vested balance arany time if the balance docs not exceed the
limit in Section 402(g)(1)(B) of the Code and resiilis in the tennination of*the Panticipant’s
catire interest in the Plan. .

10
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10.1 Contractual Liability: Liability for pavmerns under the Plan shall be 1he responsibility of the:

() Compai,
m} {b) Employer or Participating Emplover who emploved the Participant when amounts were
defermd. -
14, Amendment and Termination of Plan: Nonwvithstanding any provision in this Adoption Agrecment or the Plan 1o the

contrary, Sectiont 2.23 of the Plan shall be amended to read as provided in attached Exhibit A.

17.9 Construction: The provisions of the Plan shall be construed and enforced accon'iiflg to the laws of the State of Missouri,
excepl to the extent that such laws are superseded by ERISA and the applicable provisions of the Code.

IN WITNESS WHEREOF, this Agreement has been executed as of the day and year stated below.

Isle of Capri Casinos, Inc.

Name of Employer

By: /¢/R. Ronald Burgess,

Authorized Person
Date: 12/4/08

i1
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ISLE OF CAPRI CASINOS, INC.

AMENDED AND RESTATED DEFERRED COMPENSATION PLAN

The following cniities, each of which is a member of Lhe controlled group of corporations or other entitics including Isle of
Capni Casinos, Inc., within the meaning of Section 414 of the Internal Reverme Code of 1986, as amended, shall be deemed
participating emplovers in the Amended and Restated Deferred Compensation Plan, without the necessity of further action. Each such
entity shall be decmed to have delegated to the Compensation Committee of the Board of Directors of Isle of Capri Casinos, Inc. the
power and authority to administer such plan on its behalf, to amend. restated, replace, modify or terminate such plan, to designate
participans thercunder, and (o take such other action as'may be necessary or appropriate, all without notice or alfinnative consent,

Riverboat Corporation of Mississippi
St. Charles Gaming Company, Inc.
10C-Kansas City, Inc.
10C-Davenpon, Inc.

Grand Palais Riverboat, Inc.
10C-Boonville, Inc.

I0C-Lula, Inc.

10C-Natchez, Inc.

Isle.of Capri Marquefie, Inc.

Isle of Capri Black Hawk, LL.C
Isle of Capri Betiendoif, LLC

PPI, Inc.

CCSC/Blackhawk, Inc.

Source: ISLE OF CAPRI CASINGS INC, 10-K, June 25, 2009
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Exhibit 10.9

ISLE OF CAPRI CASINOS, INC.
NONEMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN
COMPLIANCE AMENDMENT
(2007 Transitional Payment-Election)

Whereas, Iste of Capri Casinos, [nic., (the “Company”) maintains the Isle of Capri Casinos. Inc. Nonemployee Director
Deferred Compensation Plarn. which plan is imended 10 be a nongualified deferred compensation plan, first effective as of January 11,
2005 (the “Plan™);

Whereas, Article ¥ of the Plan pcnnits amendment by the Board of Directors of the Company or the Compensation
Committee thereof, and such committee has authorized the amendment of the Plan to permit certain transitional elections
contemplated under Section 409A of the Internal Revenue Code of 1986, as amended, and the guidance promulgated thereunder;

Novw, Therefore, cffective as of October 15, 2007, the following Paragraph 7.9 shall be added to the Plan to read in its
entirety as follows:

7.9 Transitional Elections. Notwithstanding any provision of the Plan to the contrary, a Participant hercin as of
October 30, 2007, who has not yet received his or her benefits hereunder (or the distribution of such benefits has not vet commenced)
'(a *Continning Participant’™ shal} be entitted 102

a. Designate a time of payment with respect to his or her interest in the Plan, which shall not be earlier than the date
on which he or she is deemed 1o separate from service as a member of the Board of Du‘eclors of the Company
wilkin the meaning of Code Seclion 409A or January 1, 2008, if laler.

b. Elect either (i} to receive his or her benefits:in the form of a single-swn payment:or not more than ten annual
installmems, or (i) 10 increase or decreasc the number of installment payments previously in effect.

Any such designation shall be made on forms provided by the Commitiee or its-designeeé and shall be given effect provided it is
received and accepted by the Commitige or its designee not later than December 31, 2007, or such earlier datc as may be deemed
necessary or appropriate. Unless 2 Continuing Participant otherwise provides, any such election shail apply 10 sach Panticipani’s entirc
Plan interest.

If a Continuing Participant fails to timely submit an election hercunder, he or she shall be deemed to have elected the
distribution of his or her interest in the Plan in accordance with the provisions of Paragraph 7.1 thereof. Any designation or deemed
designation.hereunder shall be subject to modification as provided in-Paragrapl 7.4 hereof.”

This 2007 Transitional Payment Election was approved by the Compensation Comunittee of the Board of Directors of the
Company on Ocigbear 13, 2007,

ISLE OF CAPRI CASINOS, INC.

Source: ISLE OF CAPRI CASINOS INC, 10-K, June 25, 2009 Fwe.cd 2] W:r\ms.a *Pocumant Jeseach™
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CASINOSH INC:

MEDICAL EXECUTIVE REIMBURSEMENT PLAN
(MERP)

Revised 1/2009

Exhibit 10.10

Source: ISLE OF CAPRI CASINOS INC, 10-K. June 25. 2009
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Certain key émployees of isle of Capri Casinos, Inc. are cligible to participate in the Medical Executive Reimbursement Plan
(MERP). Eligible participants will be designated by the Compensation Commitiee. Individual participation will be confirmed by the
Sr. VP of Human Resources. Participation will begin concurrent with the effective date of coverage under the company's group health
© plans,

Coverage under the plan will include:

.+ The cmployee

»  Emplovee’s spouse

+  Emplovee’s legal dependents (as defined in the group health insurance plan)

The maximum amount of benefit provided undet this plan will be 5% of the participant’s compensation for the prior calendar year.
Compensation is defined as the participant’s base annual salary:
Compensation for a new participant in the first year of participation will be determined as follows:

o [f the participant was an employee during the preceding full calendar year, then the compensation amount will be the
amount for the preceding calendar year, as defined above, prorated for the number of months the person will be a
participant in the first year of panicipation.

¢ Il the participant did not work the full preceding calendar year, the compensation amount will be the current rate of pay and
fees annualized and prorated for the number of months the person will be & participant in the first vear of participation.

Benefits payable under this plan will be reimburscments ol health care expenses incurred by covered individuals. These include, but
may not be limited to:

s ltems covered but not reimbursed by the Company’s group health plans.such as deductibles, coinsurance and copayments.

2

Source: ISLE OF CAPRY CASINOS NC, 10-K, June 25, 2009 Fowritd oy Mtningsiar® Dotwrnant Research ™



Expenscs

Dental out-of-pocket expenses {excluding cosmetic procedures).

Vision exams and prescription cotrective lenses, limited to one pair of glasses and contact lenses for vision comrection, per
calendar year per covered person. (This is in addition to any pair of glasses or contact lenses that mayv be purchased
through Vision Service Plan (VSP) beneft plan, il vou-elected that benefit.) Additional replacement glasses may be allowed
if glasses are lost or broken.

Hearing exams and hearing aids.
Durable medical equipment such as canes, walkers, crutches, wheelchairs.

Cenain over-the-counter medications allowed under IRS Code 213. Overdhe-counter medications and certain home medical
equipment will be fimited 1o $5,000 per plan vear.

not covered inciude, but not limited to:

Cosmetic procedures

Vitamins, dietary supplements

Cosmetics

Toiletries

Massage therapy

Missed appointment fees

Expenscs for non-compliance under the group heatth plans

The Compensation Committec has given authority to the Sr. VP of Human Resources 10 tiake any action which in his sole discretion is
deemed necessary or advisable in order to maintain the program’s inlegrity.

Benefils under this plan wiit be paid directly 1o the participant after consideration by the appropriate group health plan. For medical
and prescription drug claims that are processcd through the Coventry Health Plan, participanis will automatically receive
reimbursemeni checks dll’eCIl}' from their MERP account, mailed 10 l11c1r_ home address. You will not need 10

3

Source ISLE OF CAPRI CASINGS INC, 10-K, June 25, 2009 an.-er&-‘; by M;::fﬁi_rgszar‘-’lﬁ;c:zmam Resgarch ™



subinit a paper reimbursement request form. You can manage vour MERP account through www.mycoventry health.com.

After vou receive vour Explanation of Benefits (EOB) from the dental or vision plans, you will submit the EOB for reimbursement
consideration for any eligible, out-of-pockets expenses. For expenses not subject to Explanation of Benefits (cyeglasses.
over-the-counter medications, ctc.) you will need to submit a paid receipt along with a reimbursement request form.

Benefits paid will be reported as taxable income in accordance with IRS regulations. Participants agree thal any benefits received
under this plan and also paid 1o the participant from another insurance carmier or any other sousce wiil be refunded Lo the Medical
Exccutive Reimbursetrent Plan,

Participants afe requited to submit Explanation of Bewefits, invoitis, ot paid receipts for services to be considered uader this plan
within 180 days of their occurrence, using the appropriaic MERP paper reimbursement form,

Reimbursement Forms should be faxed to:
Coventry Health Care
606-330-1377

Source: ISLE OF CAPRI CASINGS INC, 10-K, June 25, 2009 " Fowared by Metsingsiar™ Botument Resoarch®™



Exhibit 10.22
RESTRICTED STOCK AGREEMENT

ISLE OF CAPRI CASINOS, INC.
AMENDED AND RESTATED
2000 LONG-TERM INCENTIVE PLAN

This AGREEMENT, entered into as of the Grant Date (as defined in paragraph 1), by and between the Participant and Isle
of Capri Casinos, Inc. (the “Company™},

WITNESSETH THAT:

WHEREAS, the Company maintains the lsle of Capri Casinos, Inc. Amended and Restated 2000 Long-Term Incentive Plan
(the “Plan™),-which is incorporated imo and forms a-part'of this Agrcement, and the Participant has been selected by, the committee
administering the Plan (the “Commitlee™) to receive a Restricted Stock Award under the Plan;

NOW, THEREFORE, IT IS AGREED. by and between the Company and the Participant as foliows:

1 Terms of Award. The following words and phrases uscd in this Agreement shall have the meanings set forth in
this paragraph 1:

(a) The “Participani™ is
o) The “Grant Date” is

{c) The numiber of “Covered Shares” awarded under the Agrecment is shares. Covered Shares are shares of
Stock granted under this Agreement and are subject to the terms of this Agreement and the Plan.,

(d) The “Restricted Period™ with respect 1o any Covered Share is the period beginning on the Grant Date and ending
on the date that such Covered Share is fully vested in accordance with the terms of this Agreement, The
Restricled Peniod applicable to the Covered Shares is set lorth in paragraph 5 of this Agreement.

{e) Other words and phrases used in this Agreement.are defined in the Plan or elsewhere in this Agreement. Excepl
where the context cleardy implies or indicales the contrary, a word, term, or phrase used in the Plan is similardy
used in this Agreement.

2. Award. The Participamt is hereby granted the number of Covered Shares set forth in paragraph 1.

3. Dividends and Voting Rights. The Participant shall be entitled to receive any dividends paid with respect to the
Covered Shares that becomne payable during ihe Restricted Period, provided, howéver, that no dividends shatl'be payable-1o or for the
benefit of the Participant for Covered Shares with respect to record dates occurring prior to the Grant Date, or with respect (o record
dates occurring on or after the date, if any, on which the Participant has forfeited those Covered Shires. The Panticipant shall be
entitled to vote the Covered Shares during the Restricted Period 10 the same extent as would have been applicable to the Participant
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if’ the Participant was then vesied in the shares; provided however, that the Panicipant shall not be entitled to vote the shares wilh
respect 1o record dates for such voting rights arising prior to the Grant Date, or with respect 1o record dales occurring on or after the
.ate, if any. on which the Participant has forfeited those Covered Shares.

4. Deposit of Covered Shares. During the Restricted Period, each Covered Share granted under this Agreement shall
be registered in the name of the Panticipant and shall be deposited with the Company’s transfer agent (either on a certificated or
uncertificated basis as determined by the Committce). The grant of the Covered Shares is conditioned upon the Participant endorsing
in blank a stock power for the Cov ered Shares.

3. Transfer. Vesting and Forfeiture of Shares. Subject to the terms and conditions of this Agreement, if the Date of
Tcrmination does not occur during the Restricted Period with respect to any- Installiment of the Covéred Shares, then, it-the end of the
Restricted Period for such shares, the Parnticipant shall become vested in those Covered Shares, and shall own - the shares free of all
restrictions otherwise imposed by this Agreement, other than'thosc.set forth in paragraph 6.hereof. Witk respect to any of the Coveéred
Shares, the period during which such Covered Shares are not vested (and are therefore subject to forfeiture) is referred 10 hercin as the:

“Restricted Period”. The Restricted Period shall begin on the Grant Date with respect to al! of the Covered Shares and shall end on
the third anniversary of the Grant Date. Upon the vesting of anv ‘Covered. Share, the Participant shall own such share free of all
restrictions otherwise imposed by this Agrccmem. other than the restrictions 1mposed by paragraph 6 hercof. Notwithstanding the
foregoing provisions of this paragraph 3, the Participant shall bécome vested in the Cm ered Shares and shall become the owner of the
shares free of all restrictions otherwise 1mposed by this Agreement, other than the restrictions of paragraph 6, and the Restricted
Period with respect 10 all of the Covered Shares.shall terminme. and expire prior 10, the dale otherwise indicated above upon the vesting
of the Covered Shares upon (@) a Change in Control that'occurs'on or bcfore the Date of Tenmination. (b) the Date of Termination if
such Date of Termination occurs on account of the Participant’s death, Dlsablln) or Retirement, or, if applicable (c) the occurrence of
any other acceleration event described in a written cmployment agreement, if airy; between the: Participani and the Company or a
subsidiary of the Company. Except as othenwise provided in this paragraph 5, the Participant shall forféit anv of the Covered Shares
which have nol vested as of his Date of Termination:

6. Compliance with Applicable Laws; Limits on Distribution,

(a) Compliance with Securitics Laws. If the Participant is subject 1o Section 16(a) and 16(b) of the Exchange Act,
the Commitlee may, at any lime, add such conditions and liniitations 1o any of the Covered Shares (or the shares
of Stock afier the Restricted Period has lapscd) as the Commitice, in-its sole-discretion, deems necessary or
desirable to comply with Section 16(a} or 16(b) of the Exchange Act and the niles and regulations thereunder or
1o obtain any exemption therefrom.

(b) Certificates; Cash in Licu of Fractional Shares. To the ¢xtent that the Plan or this Agreemceni provides for
issuance of certificates to reflect-the transfer of Covered Shares, the transfer of such shares may be effected ona
non-certificated basis, to the extent not prohibited by applicable law or the nules of any $ecurilies exchange or
similar entity. In lieu of issuing a fraction of a share of Stock pursuant to the Plan or this Agreement. the
Company may pay (o the Participant an amount equal to the Fair Market Value of such fractional share.

2
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() Lock-Up Period. The Participant hercby agrees that, if so requested by the Company or any representative of the
underwriters (the “Managing Underwriter”) in connection with any registration of the offering of any securities
of the Company under the Securities Act of 1933, as amended (the “Sccurities Act™), the Pammpam shall not sell
or othenwise transfer anv Stock or other securitics of the’ Company during the 180-day period, or-such other
period as may be requested in writing by the Managing Underwriter and agreed 0 in writing by the Company
{the *“Markel Standoll" Period™) foiloumg the effeclive date of o registration statement of the Compan\ filed
under the Secuntics Act. Such restriction shall apply only to the first registration statement of the Company to
become effective under the Secitriligs Act that includes securities (o be sold on behalf of the Company to the
public in an undenwvriiten public offering under the Scecurilies Act. The Company may impose stop-transfer
instructions with respect to securitics subject to the foregoing restriclions until the end of such Market Standoff
Period.

7. Withholding. The grant and vesting of shares of Stock-under this Agreement are subject o withholding of all
applicable taxes. At the clection of the Participant, and subject to such rules and:limitations as:may be established by the Committee
from time to time, such withholding obligations may be satisfied through the surrender of shares of Stock which the Participant
already owns, or io which the. P'micipanl is othenwise entitled under the Plan; provided, however, that such shares may be used to
‘salisfy not more than the Company s minimuom: swrulory wnhholdmg obligation (based: ol mHRimum statutory w uhholdmg rates for
Federal and state tax putposes, including payroll taxes; that are applicable 1o such supplcmental 1axable income),

8. Nontransfembilily. During the Restricted Period for a Covered Share, the Covered Share may not be sold,
assigned, transferred pledged or otherwise encumbered in any manner otherwise than by will or by the laws of descent or distribution.

9. Heirs and Successors. This Agreemcm shall be binding upon, and inure to the bencfit of; the Company and its
successors and assigns, and upon any person acquiring, wheiher by merper, consolidation, purchase of assets or otherwise, all or
substantially all of the Company s asscts and business. If any _ng,hts_; excreisable by the: Participant or benefits deliverable to the
Panicipant under this Agreement have not been exercised or defivered, respectively, at the time of the Participant’s death, such rights
shall be exercisable by the Designated Beneficiary, and such bengfits shall be delivered (o the Designated Beneficiary, in accordance
with the provisions of this Agreement and the Plan.

10. Administration. The authority to manage and-controfthe operation and administration of this Agreement shall be
vested in the Committee, and the Committee shatl have all powers willrrespect to this Agieement as it has with respect to the Plan.
Any interpretation of the Agreement by the Committee and any decision made by it with respect 1o the Agreement is final and binding
on all persons.

1, Plan Governs. Notwithstanding anything in this Agreement to the contrary. the terms of this Agreement shall be
subject 1o the tenns of the Plan, a copy of which may be obtained by the Participant from the office of the Secretary of the Company
and this Agreement is subject to all interpretations, amendiments, rules and repulations promulgated by the Commitiee from ine 1o
time pursuant 1o the Plan.

(V)
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12. Noi An Emplovment Coniract or Contract-of Continued Service. The grant of Covered Shares pursuant to this
Agreement will not confer on the Participant any right with respect to continuance of employ ment or.other service with ithe Company
ot any Subsidiary, nor will it interfere in’ anv way. with any right the Company or any Subsidiary. would otherwise have to terminate or
modxf) the terns of such Participani’s employ ment or other service at any time.

13, Amendment. This Agreement may be amended in accordance with the provisions of the Plan and may othenvise
be amended by written agreement of the Participant and the Company without the consent of any other person.

14, Severability. The invalidity or unciforceability of any pmvision ol this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement ‘ll‘ld each other provision of this Agreement shall be severable and enferceable
1o the extent pemutted by law.

15. Applicable Law. The provnsnons of this Agreement shall be construed in accordance with the laws of the State of
Delaware, without regard to the conflict of law provisions of any. jurisdiction.

i6. Entire Agreement. The Plan and this Agrecment constitute all of the terms with respect to the subject maiter
hereof and supersede in their entirety al} prior undenakings and agreemenis of the Company and the Partictpant wiih respect 1o the
subject matter hereof.

17. Definitions. For purposes of this Agreement, words and phrases used in this Agreement shail be defined as
follows:

(@ Date of Fermination. The term “Date of Termination” means, as applicable (i) the firsi day occurring on or afier
the Grant Date on which the Participant is not emploved by the Company or any Subsidiary. regardless of the
reason for the termination of emplovment or (if) the first day occurring on or aficr the Grant Date on which the
Participant ceases to be a member of the Board of Directors of the Company, -regardless of the reason for such
cessation of services as a dircctor. Notwuhslandmg the l‘orcg,omg a termination of employment shall not be
deemed to occur by reason of a transfer.of the Participant betwegn the Company and a Subsidiary orbetween two
Subsidiaries and he Participant’s employntent shall notbe comldcred terminated-while the Participant is on a
leave of absence from the Company or ' Subsidiary '1ppmved by the Participant’s emplover. If, as a-result of a
sale or other transaction, the Participant's emplover ceases to be a Subsidiary (and the Participant’s employer is
or becomes an entity that is separatc from the Company), the occurrence of such transaction shali be treated as
the Date of Tenmination caused by the Participant being discharged by the emplover.

(o)) Designated Beneficiary. The “Designated Beneficiary” shall be the beéneficiary or beneficiaries designated by the
Participant in a writing filed with the Commitice in such form and at such time as the Commitice shali require. If
a deceased Participant fails to designate a beneficiary,.or il the Designated Beneficiary docs nol sinvive the
Participant, any rights that would have been exercisable by the Participant and any benefits distributable to the
Participant shall be exercised by or distributed 1o the:legal represeniative of the estate of the Panticipant. 1f a
deceased Participant designates a beneficiary and the Designated Benefictary survives the Participant but dies
before the Designated Beneficiary’s
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excrcise of all rAghts under this Agreement or before the complete distribution of benefits (o the Designated
Beneficiary under this Agreement, then amy rights that would have’ been exercisable by the Desngnated
Beneficiary shall be exercised by the legal representative of the estate of the Designated Beneficiary, and any
benefits distributable to the Designated Beneficiary shall be distributed to the legal representative of the estate of
the Designated Beneficiary.

) Disability. Except as otherwise provided by the Committee, the Participq'm shall be considered to have a
“Disability” during the period in which the Participant is unable; by, reason of a medically determinable physical
or mental impairment, o 'engage in any substantial gainful activity, which condition, in the opinion of a
physician selected by the Committee, is expecied to have a duration of not less than 120 days.

(1)} Retirement. The term “Retiremnent. shall mean the termination by a Pamc;pam of his cmployment or service as a
director, as applicable. by reason of reaching the age of 65 or such later dale approved by thie Board of Directors
of the Company.

(e) Plan Definitions. Except where (he conlext clearly implics or mdlCHICS the contrary, a word, term, or phmse uscd
in the Plan is similarly used in this Agreement.

IN WITNESS WHEREQF, the Company has caused these presents to be executed in its name and on its behalf,, all as of the
Grant Date.

Isle of Caprt Casinos, Inc.

By:
ks:

[Participant]
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Exhibit 10.44
AMENDED AND RESTATED LEASE AGREEMENT

by and between

THE PORT AUTHORITY OF KANSAS CITY. MISSOURI
(“LANDLORD")

‘and

HILTON HOTELS CORPORATION
(“TENANT")

dated as of

AUGUST 21, 1995
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AMENDED AND RESTATED

LEASE AGREEMENT

THIS AMENDED AND RESTATED LEASE AGREEMENT (the “Lease” ) is made and entered into by and between THE
PORT AUTHORITY OF KANSAS CITY, MISSOURI {the “Landlord”) and HILTON HOTELS CORPORATION, a Delaware
corporation (the “Tenant™). as of the 21 day of August, 1995.

RECITALS
The following recitals are a material part of 1his Lease:

A. Landlord is a bady politic created and formed by the city of Kansas City, Missouri (the “Citv”) under Ordinance
Number 47523 adopted February 11, 1983 by virtue of the power gnmcd to the City under Sections 68 010 et seq. of the Revised
Statutes of Missouri.

B. Tenant submitted a proposal dated December 30, 1992, and supplemented on January 11, 1993 (collectively, the
“Proposal™), to constrirct gaming facilities on property leased by Landlord from the City.. Landlord and Tenant signed a. Development
Agreement on March 12, 1993, under which Tenaw atiempted to-devetop such facilities on Site B and-agreed to consiruct related
infrastruciure on behatf of Landlord and the City. Becausce of difficult sile constraints, changing regulatory requirements, changes in
the Missouri gaming taws, and concern of Landlord and Terant witl potential problems rélating to environmentat and archaeological
issucs:at Site'B, Landlord and Tenant have agreed. subject to the Development Agreement (as defined herein), to construct Tenant, s
ganting enterprise at Site A instead of at Site B and to modify the requirements of the Development Agreement relating to
infrasticture constmction and development, )

C. The City, as present owner of the Demised Premises (as defined hercin) has, under thal cenain Kansas City Riverfront
Lcase Agreement dated May 14, 1993 as amended by agreements dated Sepiember 30, 1994 and August 21, 1995 (collectively “City
Lease”), leased the Demised Premuses (as herein defined) to Landlerd with al! necessary right, title and interest thereto in order for
Landlord to have the full legal ability 1o further-subleasc ihe same to other panties such as Tenant.

D.  Subject to and in connection with that certain Development Agreement made and entered imo by and between the
Landlord and Tenant on March 12, 1993, and amended by Addenda Onc through Fourteen (collectively the “Development
Agreement™), the first and signature pages of each of which are attached hereto identified as Exhibit A, Landlord has agreed 1o
sublease 1o Tenant the Demised Premises and the Easements (as defined herein) and Tenant has agreed 1o sublease the sante from
Landlord.
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E. OnMarch 12, 1993, Landlord and Tenant cntered into a certain Lease Agreement (the “Lease™) nnder which Landlord
leased to Tenant the Demised Premises and additional real property.

F.  Inthe Twelfih and Thirteenth Addendums 1o the De\»'clop}ncm Agreement (Exhibit D) the partics agreed that Tenant
would construct its riverboat gaming floating facility (“Riverboal Gaming Facility™) in a basin adjacent to the Missouri River.

G. The partics hereto have detcrmined that the Lease should be amended and restated.

WITNESSETH. that for and in consideration of the sum of Ten and NO/100 Dollars ($10.00) to each of them paid by the
other, and other good and valuable consideration, the receipt, adequacy and sufficiency of whiclis bereby acknowledged by each of
them, the panties herélo do hereby covenarit and agree as follows:

ARTICLET
Dcmiscd Premiscs

Section 1.01. DEMISE. Landlord hereby subleases to Tenant, and Tenant hereby leases frem Landlord, the real property
descobed in Exhibit B attached hereto, 1ogether with all buildings and improvements 1o be constructed in accordance wnh the
Development Agreement -(*Site Improvements™) (collectively the “Demised Premises™), and specifically including the Riverboat
Gaming Facility and including the following easements and appurtenances:

{n) That certain driveway casement comveyed to Landlordiby Kansas City Power and Light Company ("KCPL”) in the
document entitled “Service Access Easement Agreement,” which is recorded as Documnent No.  in Volume  atPage  of the
Regorder of Deeds Office of Jackson County, Missouri‘and which was-executed byv-such de‘lleS for the purpose of ingress and egress
to and from the Demlsed Premises and Riverfront Road and which such easement is described in Exhibit B-1, which is attached
hereio and incorporated hercin by reference: and

(b) A cenain pedesirian casement (the “Pedestrian Access Eascmeni”) 1o be comveyed 1o and inuring to the benefil of
Landlord in accordance with the Development-Agreement and providing access for pedestrians crossing Front-Street for the purpose
of using Tenant’s Riverboat Gaming Facility (to be attached to this Lease and identificd as Exhibit B-2, as pan of a future amendnent
to this Lease); .and

(¢} Any other easements or othcr rights in adjoining property inuring to.the benefit of Landlord by. reason of the City
Lease including amy and all easements reasonably required for the installation, maintenance, operation and service of sewer, water,
gas, power, and other wility lines and services.

(d) All machinery, equipment and fixtures and other items of personal property and any replacements thereef, attached to
ar used
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in connection with the use, occupation and operation of the Demised Premises and the'Easements, except those items specifically
referred 1o as Tenant's Personalty and Fixtures in Section 4.01 hercof;and all allerations; additions and improvements hereafter made
to the Demised Premises, title to which may now or hereafter vest in'City and/or Landlord.

Following the conveyance of the Pedesirian Access Easement to Landlord, this [.case shall be amended by the addition of
the legal description for such easement.

The Pedestrian Access Easement and the Service Access Easerment referred to'in subsections (a) and (b) are hereinafier
referred to as “the Easements.”

Landlord warrants that it and no other entity now has the right to'sublcase thé Demised Premises and the Easements to
Tenant, and that so long as Tenant is not in default hereunder or under the Dev;:lopmcvagm'emen(, Tenant shall have peaceful and
quict use of the Demised Premises and the Easements. subject to all malters presently of record and all other agréements and
cncumbrances to which this Leasce is or may hereafter be subordinated or otherwise,made subject to as permitted herein or in the
Development Agreement, and such use by Tenant shall also be subject to the following:

(i) any state of facts which an accurate survey may show; and
(i) easements. covenants and restrictions of record, if any, to the cxtent-that the same are in force or effect; and

(iii) present and future zoning laws, ordinances, resolutions and:regulations of the City, and all present and future
ordinances, laws, regulations and orders of all boards. bureaus,-conmissions:and bodies of any-municipal. county, state or federl
government or governmental anthority now or hereafter having or acquiring jurisdiction of the Demised Premises and/or the use and
improvemeni thereof and/or the operation af gaming or other enterprises thereat or in connection therewity, and

(iv) violations of law, ordinances, orders and requirements, whetlier or not of record. of any federal, state or municipat
department or authority having junisdiction over or affecting the Demised Premiscs, as the same may exist on the date hereof or may
be hereafier enacted; and

{v} condition and state of rcpair of the Demised Premises as the same may be on the date of execution hereof.
Notwilhstanding amything to the contrary contained herein, ihe Deniised Premises, the Easements, and aill improvements

presently existing thereon, Landlord’s-interest therein and City s title thercto havie been examined by Tenant and when accepted by it
as evidenced by -its exccution hereof or by its use thercof shall be.
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deemed 1o have been accepted by it in its then present “as is” condition, excepl as.set ot in Article VI hercof.

Section 1.02. TERM. The term of this Lease (the “Term™) shall commence on the date hereof {the “Commencement Date™)
and shall terminate on the Termination Date (as defined herein), except as rencwed under Article X1X hereof or as earlicr terminated
under Article X VIIT hereof. The date on which the Term shall terminate (the “Termination Date™) shall be 1he earlier of:

(2) Ten ¢10) vears after the date on which Tenam begins operation of its riverboat gaming enterprise (*Actual Opening
Date” "} on the Demised Premises; or

{(b) Ten (10) years afier the Decimed Opening Date (which shall be twenty-four (24) months after the Commence ment
Date, subject to extension for force majeure delay as defined in Section 5.4 of the Developmeit Agreement) (the Actual Opening Date
or the Deemed Opening Date, whichever first occurs is sometimes referred 10 herein as the “Opening Date™).

Landlord and Tenant agree, upon demand of the other, to execute and deliverio the other party hereto,-a declaration scmng
forth the Termination Date (in conformance herewith) as soon as it has beendeienmined.

Section 1.03, TERMINATION. This Lease shall terminate on the Termination Date (unless renewed in accordance with the
provisions for renewal contained in Article XIX hereof, or unless-otherwisc exiended by writicn agreement of Landlord and Tenant},
without the necessity of any additional notice from eithier Landlord or Tenant to terminaie the same, and Tenant hereby waives notice
to then vacate or quit the Demised Premises and agrees that Landlord shall then be-entitled 1o the benefit of al} provisions of law
respecting the suminary recovery of possession of the Demised Preinises froimva tenant holding over to the'same extent as if statutory
niotice had been given. “Tenant hercby agrees that if it fails to summender the Demised Premises and the Easements on the Termination
Date, Tenant will be liable to Landlord for any and all damages which Landlord-shall suffer by reason thereof including, but not being
limited 1o, damages under Section 1.04 hereol and liquidated damages as describied in Section 2.06 hereof or elsewhere ‘described
herein.

Section 1.04. HOLDING OVER . If Teniamt shall be in possession of the Demiscd Premiscs after the expiration of the Temm,
or, if applicable, after any validly exercised renewal thereof as p'rovidcd forherein, the tenancy under this Lease shall become one
from month to month, terminable by either party on thirty (30) days pridr written notice, and shall be subject to all of the terns and
conditions of this Lcase as though the Term had been extended from month to month, except that: (l) the Minimum Net Rent (as
defined hercin) payable hereunder for each month during said holdover period shall be cqual to twice the monthly installment of
Minimum Net Rent (as defingd herein) pavable duning the Iast month of the Tenn (or any such renewal thereof), (ii).the installment of
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Percentage Remt (as defined herein) payable hereunder for cach such month shall be efpal 1o one-twelfth (I/12th) of the average annual
Percentage Rem pavable hercunder, if any, for the immediately preceding three (3) vears of the Term (or any renewal thereof); and
(iii)-all Additional Renm payable hereunder shall be prorated for cach-month'during such holdover period,

ARTICLE u
Rent

Section 2.01. AMOUNT AND MEDIUM OF PAYMENT. Throughout the Term and any-renewal thereof, Tenant shall pay
Landlord, without notice or demand, in lawful money of the United States of America, at the office of Landlord or at such other place
as Landlord shall designate within the City, Staie of Missouri, as rent hereunder (collectively; the “Reat™) the following:-

a. Interim Fixed Rent as called for in Section 2.02 hereof’. plus
b.  Minimuin Net Rent as called for in Section 2,03 hercof; plus
¢. Percenlage Rent as called forin Section 2.03 hcrcéf; plus

d. Additional Rent as called for in Section 2.10 hereof.

Section 2.02. INTERIM FIXED RENT. In lieu of Tenant’s otherwise agreeing to:reimburse Landlord for expenses paid’
and/or incurred by Landlord for attomeys, accountants and other consult(mls retained by Landlord-in-connection with its:requesting
Tenant'§ Proposal and sclecting Tenant as developer (which led to the exccution of this Lcase by Laridlord), and so as to insufe that

Landlord shail incur no expense with respect to the riverboat gaming enterprise ‘of Tenant, as Tenant agreed 1o so do under the
Proposal, Tenanl agrees (i) that any payments made’ bv it to Landlord on or before June 30, 1994 which mlghl under prior agrecments
have-been a credit against Minimum Net Rent, shall not be so deemed and Landlord shall not be obhgatcd to credit such payiments or
any parl thereof against monies due'to Landlord Nereunder; and (ii) that beginning on’J uly 1, 1994 and conlmumo through the
Opening Date or the Termination Date, whichever first occurs, Teitant shall pay monthly mlcnm fixed.rent (¢ lnlcnm Fixed Rent™) to
Landlord at the rate of Twenty-Five Thousand and NO/100 Dollars ($25.000.00) per. calendar. wonth, payable in advance on the first
dayv of each such calendar momh. three-fifihs (3/3) of which suimi; s’ 50 pdld shall on Opening Date be credited against Minimum Net
Rent due hereunder. Tenant shall have no further liability to, Landlo_rd for any such Landlord expenses.

Scetion 2.03. MINIMUM NET RENT. Subject (o credit therefor under Sections;z-.bZ, 2.04 and 2.13 hereof, beginning on
the Opening Date and continuing during the remainder of the Term and any renewal thereof (as adjusted under Section 2,04 with
respect
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thereto), Tenant shall pay 1o Landlord a mininum net annwal rent, over.and above the other pay ments to be made by Tenant as
hereinafier provided, at the rate of Two Million and NO/100 Dollars ($2, 000,000.00) per.year-(as the same may be adjusted during
any renewal term hereof). Such minimum net rental (the “Minimum Net. Rcm“) shall be. paid in equal annnal. installments of Two
Milliori and NO/100 Dollars ($2.000,000.00) each, in advance, on the Opem ng Daté and on the date of each and every amiual
anniversary ol the'Opening Date thereafter.

Section 2.04. PARTIAL MONTH. If the Commencement Date and/or-the Opening Date shall occur on any day other than
the first day of a calendar month, Tenant shatl pay Landtord on the-Commieacement Date and receive a credit on the Operiing Date. as
applicable, of the proportionate amount of Interim Fixed Rent accrued for the balance of sucti current calendar month,

Seumn 205, PERCENTAGE RENT. Beginhing with the Opening Date and continuing throughout the entire remaining
Term of this Lease and any renewal thereof, pursuant to the terms of: Section 2:07 hereof Tenant shall pay to Landlord as minimum
percentage rent (the “Percentage Rent™) a sum of money equal to three and one quaner percenl (3 1/4%) of Gross Revenues (as
defined hercm) less Minimum Net Rent paid hcrcun_dcr As used hcrcm the’term “Gross Revenues” shall mean the sum of “adjusted
gross receipts” as such term is defined-under the Missouri Gaming L‘iws of the'Revised'Statutes of Missouri, plus all revenues from
admissions, sales of food, beverapes, merchandise, services, parking charges, and all other busmess endeavors at ibe Demised
Premises and/or Tenant's riverboat gaming enterprise as ar¢ derived from use of the Dcxmsed Premisés and/or operation of Tenant's
rivetboat gaming enterprise {including any parking facilitics or concessions operated with n:specl thereto) by Tenant or any licensee,
sublessee, franchisee or other operator of all or any pontion of any-such business endedivors, on or in connection with all or any portion
of the Demised Premises or the Eascments.

Section 2,06, OBLIGATION TO OPERATE. At ail times from-and after the Opening-Date during the Term of this Lease
(including any validly exercised renewals of the onglnal or any extended term hereof), Tenant will continuously use and occupy the
Demised Preinises and operate its riverboat gaming cnterprise in ‘connection therewitlrin good f; aitrand in sucha manner as shafl
assure the transaction of:a maximum volume of business in and at. the Deinised Premiscs and from said riverboat gaming enterprise, If
"Fenant shialt fail 10 cause its said riverboat paming entefprise to bé oper‘iled as required under the iinediately preceding sentence,
then, in addition to any other remedy available to Landlord under 1lus 1.case, Tenant shail pay to the Landlord in lieu of Percentage
Rent and in addition 10 any-oiher Rent payable hercunder, and as hqmd'lted damages for-such failure.to so operate, a sum equal to fifty
percent (50%) of the then applicable Minimum Net Rent applicable to cach day or portion- thercof during which Tenant shall fail to so
openite (¢:g il not operating for forty (40) days, 40/365th of 50% of the then applicable Minimum Net Rent as
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Percentage Rent for such forty (40) days). Notwithstanding the foregoing, solety. for the purpases of this Section 2.06 Tenant’s failure
to so operate shall be deemcd unavoidable and not a failure 10 so operate, if and so long as non-operation shall be directly caused by
fire or other casualty, national emergency, condemnation, cnemy action, civil cdmmotion, strikes, lockouts, or national defense
‘pre-emptions, acts of God. energy shondgcs changes in the Missouri'law which prohibits the continuarion of Tenant’s business,
changes in the Kansas City, Missouri gaming industry which make Tenant’s gaming operations unprofitable for a continuons peried of
ong (I) year or more, or any other similar causes beyond the reasonable control of Tenant, and provided further that Tenant shall
commuall} thereafiier use ils diligent best efforts to alleviate the cause for such cessation of operation and commence operation as
soon thereaficr as is practicable.

Section 2.07. QUARTERLY STATEMENT/PAYMENT OF PERCENTAGE RENT. Tenant shall deliver to Landlord,
within thirty (30) days after the end of each third month of the Tenn of this Lease after. Opemng Date, a written $titement, in form
reasonably acceplable to Landlord, cenified to as true, complete and accurate byian authorized officer of Tenant, setting out its Gross
Revenues during the immediately preceding three (3) month period (“Tenant’s Quarterly statement”). A strnilar statement, certified as
correct by Tenant's chief financial officer shall be delivered to Landlord within thirty (30) days after cach anniversary of the Opening
Datc (“Tenant’s Annual Statement”™). Tenant shall pay anv Percentage Rent due; based on Tenant’s Quanerly Annual Statement,
within thirty (30) days afier the end of the quarier or year reported in Tenant's Quarterly or Annual Statement, which statement
reflects that any Percentage Rent is due hercunder, as 2 result of 3-1/4% of Gross Revénues during the total period'of time reflected
therein exceeding the Minimum Net Rent due for the 12-month periad of time as to, which said’ Quarterly or Annual Statemerit relates.

Section 2.08. ACCOUNTING RECORDS AND AUDITING RIGHTS.

2.08.1 Accounting Records. Tenant shall maintain at.the Demised Premisés or,at a central accounting location maimained
in the City, and-identified to Landiord upon requesi, account:records and procedures complying with gencrally accepted acconnting
principles consistently. applied, as defined by the American Institute of Centificd Public Accountants (" AICPA™) and the Financial
Accounting Standards Board (“FASB™); provided, however, that such principles shall comply in all respects and conform to.all, rulcs,
régplations and réquirements of the Gaminig Comumission ol the State of Missouri-or any similar body establishéd in Missouri relating
1o accounting principles for the determination of adjusted gross receipts of Tcnam 50 as 1o cnable Tcnam to calculate, and Landlord to
verify, any Percentage Rent due under this Lease: Tenant shall preserve Tenant’s said books'and records relating to each calendar vear
for at least three (3) years fter the end of such calendar. If at the copclusion of such three-year period, a dispute is pending between
Landlord and Tenamt regarding the amount
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of Percentage Rent duc, then Tenam shall continue to preserve such records penrding the final disposition of such dispute.

2.08.2 Audil Proccdures: Within (and in no event later than) seventy-[ive (73) davs after the end of cach calendar vear of

Tenant, Tenant shall cause the certified public accountant then regularly auditing Tenant’s books and records (which CPA shall be
licensed in Missourn and shall be a member of AICPA) to dudit Tenamt’s (and/or any subtenant’s, licensee’s, franchisee’s or
concessionaire’s) books and records relevant to the calculation of Rents and otlier payments and Gross Revenucs reporied by Tenant
and/or which should have been reponted by Tenant during its preceding caléndar vear and to ceniify to Landlord the correctness of
same and the compliance thereof with the definitions and requirements of this Lease. Teriant shall pmvlde to Landlord, at the time of
filing thereof, copies of all financial reports and tax returns furnished to the‘Slc_t[e of Missouri and/or the Gaming Commission thereof
in connection with the determination of Tenant’s taxable-gaming revemue and/or adjusted gross receipts. Further, if Tenant shall fail o
so provide to Landlord such certification and/or copics as and when due hereunder ot if Landlord shalt desire to audit such
stateinent(s), Landlord; in conjunction with the City Auditor and Director.of Finarice Tor the City, shall have the right 10 audit the
books and records of"Tenant with respect to Percentage Rent or other paviments-provided for in this Lease at any lime upon reasonable
notice; provided that Landlord agrees to exercise this audit right not more frequently than once.per fiscal vear Anv such audit shatt be
performed in accordance with gencrally accepted auditing standards, during ordinary business hours and without unreasonably
interfering with Tenant’s business, If such centification was not provided or il any such audit reveals that Gross Revenue or any
portion of Percentage Rem due hereunder was understated, then within thinty- (30) days afier receipt of the audii with appropriate

backup documentation, Tenant shall pay to Landlord-the additional Pen:cnhgc Reiit due on account of the andil or audit'corrections.
Any adjusting payment diic on account of previous underpayment shail bear i interest at.the Interest Rate (as defined herein) from the
date it would have been paid had Tenant’s Quarterly Statement been correet, utitil the date actually. paid.. If such centifi cation was not
so provided or if Percentage Rent reported therein was understated by more than two percent (2%) for any audited pcnod of time, then
Tenant shall pay the reasonable cost of the audit showing same and/or disclosing such understatement; otherwise the audit shall be
conducted at Landiord’s expense.

Section 2.09. NET LEASE. It is the purpose-and intent of Landlord.and Tenant that this is a nct keasc and that from and
after-the  Opening Date; the Minimuin Nel Rent (and ‘any Percenlage Réntand/or Additional Renl) shall, except as herein otlierwise
provided; be absolutely net to' Landlord, so that this Lcase shall’ ‘thercaftcr vield, net, 10 Landlord, the Minimum Net Reni specified in
section 2.03 hereof in each remaining year.during the Term and any renew ‘al thercof, logether with the Perceniage Rent provided for in
Scction 2.05 hereof, and the Additignal Rent provided for in
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Section 2.10 hereof, and that all costs. expenses and obligations of every kind-and nature whatsoever relating 10 the Demised Premises
and/or the operation of Tenant's fiverboat gaming enterprise thereon and/or in connection mereu. ith, €xcept as herein otherwise
‘provided, which may arise or become due during or out of the original or any rencwal Térm of this Lease, shall be paid by Tenant, and
that Landlord shall be protected, defended, indemnified and held harmless b} Tenarii from and-against the pavient of same o7 any
obligation to pay the same.

Section 2.10. ADDITIONAL RENT. Except as herein otherwise provided, Tenant shall also pay without notice except as
may be required in this Lease, and without abatemem, deduciion or setoff, as-additional rent {(“Additional Rent’}, all sums,
Imposmons {as defined in Anticle i1t hereof), costs, expenses and other payments which Tenant assumes or agrees to pay hercunder,
and, it the event of any non-payment thercof, Landlord shall have all.the rights and remedies provided for herein or by law.

Section 2.11. ABSOLUTE RIGHT TQ RENT. Rent due hercunder shail be paid to Landlord without notice or demand and
withoul abaement, deduction or set-ofl, excepl as herein othenwisce specifically provided.

Section 2.12. ABSOLUTE MINIMUM RENT. Notwithstanding anything to the contrary contained hercin, the Minimum
Net Rent shall never be less than $2,000,000.00 per vear (subject 1o siums Credited under Section 2.03, 2:04 and 2.13 hereof as rent
received) and the amount of Additional Rent due hereunder shatl 1Iwa)s reflect tlic, evpenses incurred or made upon which Additional
Rent is due.

Section 2.13. GRANT AND CREDIT AGAINST RENT: As additional consideration 1o Landlord for Landlord’s entering
inte this Lease and the Development Agreement. Tenant shall make a grant to Landlord in the amount of TEN MILLION DOLLARS
($10.000,000.00), payable in all evens as follows: ONE MILLION AND'NO/100 DOLLARS ($1,000,000.00) on the Opcning Date,
and a like sum of ONE MILLION AND NO/100 DOLLARS ($1,000,000.00) on the anniy ersary of the Opcning BPate ineach of the
ne\l nine (9) consecutive vears after the year in which the Opening Date occurs. This gran, in the aggregate, shall be known as tie

_“Riverfront Park Grant”. Said Riverfront Park Grant, along with Minjmum Net Rent payable during the initial ten (10) year term
hereof, shall be utilized, interalia, for completion of the work described in Exhibit [ of.the Developmént Agreement (or for bond
financing paymenis due with respect thereto), and for the purposes sct out in Exhibit I attached hereto.

Section 2.14. Bond Issue. Tenant acknowledges that Landlord intends to employ the Rents and Riverfront Park Grant in
part to cover debt service under and other costs of a tax exempt revenue bond issuc (the “Bond Issuance™) utilizing the Tenant’s credit
and its payment. obligations hereunder in order 1o fund the costs of the work described in Exhibit [ 1o the Development Agreement.
Tenant
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further acknowledges that its ebligations hereunder arc not subordinate to any of ils most senjor or other debts or obligations and that
Landlord has not subordinated this Lease and/or Tenam'’s obligation hereunder to any other debt.or obligations of Tenant. Tenant also
acknowledges that in order to complete such work, it is necessary for Landiord to havé net. proceeds totalling in the aggregate not less
than $20,000,000.00, in addition to amounts sufficient 1o fund interest reserves and to pav costs of issuance of the bonds, available o
it as a resull of the sale of such bonds.

In addition, should said net proceeds be less than $20,000,000.00, Tenant shall on Opening Date waive that portion of the
credit 1o be given Under Section 2.02 of this Lease which is equal to the amount by which $20,000,000.00 exceeds the actual net
proceeds of the Bond Issuance (provided however, such waiver shall nol exceed Uie sun of $193,000.00).

As additional consideration for Landlord entering into this Lease with Tenant, Tenam agrees, that. on the Comunencement
Datc, it shall pay Landlord in licu of the anticipaled cost of a forward interest rate swap or other derivative or financing device
selected by Landlord, the sum of Three Hundred Fifty Thousand Doliars ($350,000.00).

ARTICLE HI
Pavment of Taxes, Assessments, Etc,

Scction 3.01. IMPOSITIONS. Tenant shall pay or cause to be paid {except as in Section 3.03 hereof provided), before any
fine, penalty, interest or cost may be added thereto for the non-payment thereof, all taxes. general and/or speciai assessmenis, waler,
fire line, steam and sewer rents, fees, rates and charges, levies, license and perniil fees and all other governmental charges, general and
special, ordinary and extraordinary, foreseen or unforeseen, of any kind and natere whatsoever, which at anv time on or after the
Commencement Date may be assessed, levied, confirmed, imposed-upon, and/or become due and payable during the balance, if any,
of the original Term or any renewal or extension thereof, out of or in respect of, or become a'lien on, the Demised Premises, ar any
part thercof or any appurienance thereto and/or Tenant’s riverboat gaming enterprisc {all such iaxes, assessments, water, fire fine,
steam and sewer rents, fees. rates and charges, levies, license and pemmit fees and other governmental charges being hereinafier
referred to as “Impositions”, and any of the same being hereinafter referred (o as an “Imposition™); provided, however, that

() if, by law, any Imposition may. at the option of the taxpaver., be paid in instaliments, Tcnam may pay the
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same in equal installments over the period of time allowed under the terms thereof,.provided, however that Tenant shall pay
all such installments remaining unpaid at the expiration or carlier termination of thé Term of this Lease or any properly
excreised renewal or extension thereof, and
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(b) all Impositions for the calendar or tax vears in which the’Comunencement Date occurs and the Term or any
renewal term ends shall be apportiened so that Tenant shall pay only those.portions,thereof which correspond with the
portion of said calendar vears as are within the Termn and/or any rencwal or extension thereof and are pavable by Tenant
hereunder.

Section 3.02. FURNISHED RECEIPTS. Tenant, upon request of Landlord, shatl fumish to Landlord or, if requested by
Landlord, to City and/or any morigagee of Landlord, within thirty (30) days after the date when any Imiposition would become
delinquent. official receipts of pavment issucd by the appropriate taxing authority. or-other evidence satisfactory to Landlord. City
and/or such mortgagee, evidencing the paymeni thereof. -

‘Section 3.03. SEEKING QF REDUCTION OF | SIT. ION Y TENANT. Tenant shall be entitled to seek a reduction
in the valuation of the Demised Premises {or tax purposes and to comes! in good faith by appmpnate procecd1 ngs; at Tenant’s sole
cost'and gxpensc, and at no cost or expense to Landlord, (he amount, tate, or validity in whole or in part of any Imposition, and if
pérmitted by-law may defer payment thereof, so long as no intcrest or pcnall) shall accrue thercon or with respect thereto or provided
‘that such-interest or peralty is deposited with Landlord or such taxing authority by Tenant 10 protect Landlord’s interest if Tenant does
not prevail in such proceeding.

Section 3.04. JOINING OF EANDLORD. Landlord shall not be required to join in any proceedings to contesl any
Imposmon untess the prov isions of any law, nle or regulauon at the time in efféct shall’ require that such proceedmgs be. brought by or
in the name of Landiord, in which event Landlond shall join in such proceedings or pcrmit the same to be brought in its name.

Landlord shall not ultimately be subjected to any liability for:the payment of any cosis or expenses in connection with any such
_proceedings. and Tenant shall protect, defend, indemnify and hold Landlord harmless from any such cosis and expenses. Tenant shall
be entitled 1o any refund of any Imposition and penalties or interest thereon which dre recovered by Landlord and which have already
been paid by Tenant, or which have been paid by Landlord and prevlousl_v reimbursed in full by Tenant.

Section 3.05. PRIMA FACIE EVIDENCE. The certificaic, advice, receipt or bill of the appropriate official dc&gnaled by
law to make or issuc the same or (o receive. -payment of any lmposmon or of non-payment of such Imposition shall be prima facic
evidence that such Imposition is duc and unpaid or has been paid at the 1ime of ihe making or.issuance of such centificate, advice,
receipt or bill.

Section 3.06, UTILITIES. During the Tenn hercof, and any rencwals thereof, Tenant shall be responsible for obtaining,
maintaining, supplying and paying for all utlitics required for opcration of its business on and in connection with the Demiscd
Premises and shall make all pavments for ot with respect tg the
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same on a timely basis. Such pavments as and when duc shall also be considered “Impositions” hereunder.

ARTICLE IV
Surrender

Section 4.01. REMOVAL OF PERSONALTY AND FIXTURES The, Riverboat Gaming Facility, together with its
contents and mcludmg trade fixtures and personalty shall, until termination of this Agreement..be' the absolute property of the Tenant.
Following the termination of this Agreement, Tenant shall have a pcnod of sixty-davs (60Y in which 1o remove all or-pan of the
fumiture, trade fixtures and business equipment within the Riverboat Gaming i"icﬂm' ¢ Removal Period ™). Tenant’s furniture, trade
fixtures and business equipment shall include and be limited to the following: (1) all gaming equipment including slot machines, table
ganics (Blackjack, Craps, Poker. Mini Baccarat), slot bascs, slot systems (tracKing, data and cdmmunicationis), cards. chips, cups, eic.;
(2) All gaming-related furnishings, fixtures and equipment including tables, chairs:and stools: (3) unittached casino bar equipment
and related items (e. g. mixers and blenders), office furmiture and portable panel systems and cquipment other (han that lecated in
general business offices: (4) All computers and cquipment other than that located 1 m gcucml business offices (3) All interior and
exterior s:gm ge (attached and freestanding); (6) All security and surveitlance ‘and spccna]u.ed audio visuat equipment-and systemns
related to casino operation only and not 1o any portion of the Demised Premises as-a structure; (7) All (i) other special decomtive
elements and (i) advertising elements, related Lo or expressing the brand.name of Tenant or concerning Tenant's corporate identity;
(8) reader or other message type boards whether installed on the interior of exterior and (9) special decorative doors, windows or
lighting fixturcs but onty if Tenam on such removai replaces such iteins with items 6f comparable functional and decorative quality. In
addition, Tenant will reasonably repair any material damage-to the Rl\cﬁmm Gaming Facility.caused by Tenanl's exercise of is right
to remove Tenant’s Personalty and Fixtures. Provided. however; Tenant shail not have the nght to remove any: (i) wiring or other
apparatus or devise (including thai for general bu1ldmg security systems) thal'is installed wnllun the walls, floors or ceilings of the
Riverboat Gammg Facility on a permanent or semi-permancnt basis, or (i) signage that is of a generic maiure such as that for exiis and
restroomus. All of the above is referred 1o herein as “Tenant’s Personally ;_md Fixtures™. Foltowing Removal Period and subject to
Tenant’s absolute right to remove Tenani’s Personalty and Fixtures, any furniture, trade fixturcs and business equipment emaining
within the Riverboal Gaming Facility following the Removal period shall be¢ome the property of Laidlord and Tenant shall transfer
all title and interest in the Riverboat Gaming Facility and remaining personalty, cquipment and fixtures to Landlord.

Section 4.02, SURRENDER AND DELIVERY OF DEMISED PREMISES Except as is hercin othenwise provided, Tenant
shall on the last day of the Term hereof. or any valid rencwal or extension thereaf,
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or upon the date of any carlier termination of this Lease, well and truly surrender and deliver up the Demised Premises and the
Easements to the possession and use of Landlord without fraud or delay and in good order, condition and.repair, except for reasonable
wear and tear after the last necessary repair, replacement, restoration or renewal made by Tenant pursuant {o its obligations, or the
obligations of any of its subtenants, franchisees, licensees or invitees hercunder. and the transfer to Landlord of any reserve accounts
with respect thereio, free and clear of all letiings and occupancies other than subleases then immediately terminable at the option of
the L.andlord or subleases to which Landtord shatl have specifically consented, and freeand clear of all liens and eacumbrances other
than those, if any, presently existing, or hereafter created and specifically consented to in w riting by Landlord, without any pavment or
allowance whatever by Landlord for or on account of any finprovements which may then be on the Demised Premiscs.

~ Section 4.03, PERSONAL PROPERTY NOT REMOVED. Any personal property of Tenant which shall remain in or on
the Demised Premises after the expiration of the Removal Period may, at the option of Landlord, be deemed to have been abandoned
by Tenant and either may be retained by Landlord as its propenty or be disposed of, without accountability, in such manner as
Landlord may see fit, or if Landlord shall give writien' notice to Tenant to such cffect, such property shall be immediately removed by
Tenant at Tenam's sole cost and expense. Upon entering imo anv agreement with any subleasee, licensce, franchise or other operator
which occupies or is erititled to place any personal propeny on or in the Demised Premises, Tenant shall advise Landlord of same
(appropriately redacted by Tenant 1o protect proprictary or confidential information) and furnish to Landlord a copy of the agreement
betiveen Tenant and sich party, so that Landlord may notify such third party of Landlord’s right to any personal property remaining in
or on the Demisced Premises after the end of the Renewal Period,

Section 4,04, LANDLORD NOT RESPONSIBLE. Landlord shall not be responsible for any loss or damage occurring to
any persomal property owned by Tenant or any sublessee. licensee or franchisee of Tenant or anv of their respective suppliers,
Cusiomers or invilees.

Section 4.05. SURVIVAL . The provisions of this Article TV shall survive any tenmination of this Lease.

ARTICLE V
Insurance

Section 5.01, FULL REPLACEMENT COST INSURANCE. Tenant, at its sole cost and expense and at no cost or expense
10 Landlord. shalt keep all of the improvements on the Demised PremiSes (now. or hereaficr existing) or used in connection therewith
including, without limitation the Riverboat Gaming Facility, insured, during the Term and each rencwal and extension thereof, against
any loss or damage by fire, flood, carthquake and all other casualties and

13

Scurce: ISLE OF CAPRI CASINOS INC, 10-K, Junae 25, 2009 Powared byh.ﬁviomér.gs:ei ?'Docum.‘».ni Regaarch™v



perils; and including, without limitation, alf other perils as are included within what is conumonly known as “all nisk coverage” for any
improvements on the Demised Premises. as the same-shall from time-to time be customary, fot premises similady situated in Kansas
City, Jackson County, Missouri, with full replacement cost insurance, in amounts sufTicient to.prevent City, Landlord or Tenant from
being or becoming a co-insurer within the lerms of the policy of policies in question and in'no evenl less than the fult replacement cost
value thereof, exclusive of the cost of foundations, excavations, and footings below the lowest basement floor, and without any
deduction being made for depreciation. Such full replacement cost value shall be determiied from time to time, bul not-more
frequently than once inany twelve (12) consecutive calendar months, at the request of Landlord, by an appraiser, architect, ship
buildef and/or contractor or onc or more of sank, as applicable, who shall be acceptable to Landlord in its sole discretion. No
omission on the pant of Landlord to request any such determination shall relicve Tenant of its obligation hereunder,

Section 5.02, OTHER INSURANCE, Tenant, at its soie cosl and expense arxl at 1o cost or expense to Landlord, shall
maintain during the Tenmn and all renewals thereol’

(@) for the mutual benefut of City, Landlord and Tenant, gencral commercial (comprehensive) pubhc
liability insurance, and specifically mcludmg but not being limited to indemnity insurance against claims for personal
injury, bodily injury, death or property damage; occurring upon, in or aboul or adjacent-to the Deinised Premises..
and/or any adjacent public improvements, garage, bridge, walkway or clevators; and on, in or abouw the adjoining
sidewalks, walkways and passageways, ificluding, without limitation, -insurance pfotecting against claims for personal
injury, bodily injury or claim, death or property damage resulting directly or indirectly from ownership, use,
occupancy or mainicnance thereof including any change, alteration, immprovement or repair thereof, to afford.
protection for at least $200,000,000.00 to any one individual peroccurrence combined single limit and
$200,000.000.00 in the aggregate; and

{by rental value msurance against loss of rental or other income 10 be derived by Landiord from the
operation of Tenant's business in connection with the Demised Premises dug io the risks referred to in Scction 5.01
hereof (including those embraced by “all perils coverage™) in an amount sufficient 10 prevent Tenant from bécoming a
co-insurcr within the ierns of the policy or policics in question, but in no event in an amount or amounts less than the
aggregate amount of the Minimum Net Rent and Percentage Rent, the Additional Rent.payable hercunder for a period
of one (1) year; and Tenant hereby assigns to Landlord the proceeds of sucl insurance so

14

Source: ISLE OF CAPRI CASINOS INC, 10-K, June 25, 2009 - . Fov«.reo yM\rrzr‘g‘;'a" Dnmmo'u R—saarrns“



that in the event the improvements on the Demised Preinises shal) be destroved or seriously damaged, such proceeds
shall be held as sccurity for the pavment of such sums due hcreundcr until. 1he réstoration of such i unprm emenis and,
as Tenant shall make pavment of such sums to Landlord, Landlord shall, if Tenant:shall not then be in default under
this Leasc, pay out to Tenant [rom said amount the sums.which shall have been so paid by imsurance proceeds. Tenant
may, ai its election, carty such insurance as 4 coverage contained inva business i m\errupnon insurance policy; and

(c) such other insurance, and in such amounts, as may from time to time be reasonably required by
Landlord against other insurable hazards and liabilities wiuch atthe time arc Customarily insured against in the case of
premises and/or business operations similarly situated in the Stateof Mlssoun due rc;,arcl being or to be given to the
tvpe of improvements and the construction, use and occupancy thereof, lpcludlng but not being limited to workers’
compensation and other comparable insurance; and

(d) with respect to-awy constmction or remadeling of improvements on the Demised Premises, Tenant
shall provide or shall require that cach contractor performing:such work shall:camy and maintain, at-no cost or expensc
10 Landlord. with customary deductibles: .

(i) couunercial (comprehensive) liabilily insurance, mcludlng (but ot limited to) contractor’s liability
coverage, contraclual liability coverage; coinpleted operations covemg,c broad [orm propery damage
endorsement and coniractor’s protective’ llablllly cowerage 1o afford protection, with-réspect 1o personal
injury, bodily injury, death or property damage of not Iéss than $1,000,000.00 per occurrence combined
single limit: and '

(ii) comprehensive automobile liability.insurmnce with limit’s for cach occurrence of not less than
$1.000,000.00 combined single limit; and

(i1} workers’ compensalion insurance ot-simtilar insurance in form and amounts required by law, including
cimployer’s liability in the amount of not less than $1,000,000.00 cach occurrence, $1,000,000.00 by diseasc
and $1,000,000,00 cach person by diseasc:

(iv) Builder’s risk insurance, insuring the Demised Premises and.related property under construction or
remodeling of iinprovements thereon with limits previously approved by Landlerd; and
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(v) umbrella and excess umbrella insurince with limiis previously approved by Landlord.

(¢) The amount of the coverages set out hierein shall be subject to increase ar decrease at the time of each
renewal of this Lease in accordance wilh Consumer Price Index pravisions of Section 19.01 below.

Section 5.03. TYPE OF POLICIES.

A, All insurance provided for in (his Article shall-be effectéed and continuously maintained under valid and
cnforceable pohc1es issued by insurers of recognized l'esp()llSlblhlv licénsed to do business in the, State of Missour, or be g recognized
insurance facility, in either case acceplabie to Landlord, which acceptance shall not be unreasonablv withheld. Upon the execution of
this Lcase, and thereaficr not less than fifteen (15) days prior to the €xpiration dates' of the expiring policies theretofore. furnished
pursuant to this Aniicle V, originals or binders of the policies (or, in the case of general public liability insurance, certificates 6f the
insurers) bearing notations evidencing the payment of premiwms in full, or acconipanied by other evidence satisfaclory to Landlord of
such payment, shall'be delivered by Tenant to Landlord.

B. Nothing in this Article V shall prevent Tenant from takmg out insurance of the kind and in the amounts provided
for under this Article V under a blanket insurance policy or pollc1e5 covering propertics in addition to the Demised Prentises,
provided, however, that any such policy or policies of blanket insurance (i):shall specify therein, or Tenant shall furnish Landlord with
a written statement from the insurers nnder such policy or policies Spcmfvmg the amount of the total insurance allocated 1o the
Demised Premises, which amounts shall not be less than thie amounts requiréd by Sections 5.01 and 5.02 hercof and (ii) with respect 10
property coverage, such amounts so specified shall be sufficient to prevent any.onc of the insureds from becoming a co-insurer within
the terms of the applicable policy or policies, and provided furihier, However; that any such policy or policies of blanket insurance, as
to the Demised Premises, shall otherwise comply as to.endorscments and coverge with the provisions of this Aniclc.

Section 5.04. NAMED INSUREDS,

A, All policies of insurance provided for in this Arnticle 'V shall.name Citv, Landlord and Tenamt as the insured. as
their respective interests may appear, and also each [ee antd/or each leasehold mortgagee of the Demised Premiscs,-when requested, as
the interest of-any such mortgagee fay appear, ‘by:standard 1hortgagee, clause, if, obtainable, pmvlded that any such morgagee shall
agree that the proceeds of such insurance shall be apphed in accordance with 1hxs Lease. In case of any particular casuaity resulting in-
damage or destruction not exceeding $300.000.00 in the aggregate, the loss under such policies shall be adjusted by Tenant and the
insuran¢c companies. In casé of such damage or destriction in
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excess of $300,000.00, the loss shali be adjusted with the insurance companics by Tenant'and Landlord. Notwithstanding the
foregoing, Tenant shall adjust any loss with respect to the Riverbodl Gaming Facility unless an Event of Default shall exist and be
uncured on the date of any such loss, in which case any such loss shall be adjusted by L Landlord.

B. All such policies shail providc‘llml the loss, if any, thcreunder shall be 'ldjusicd and paid as hereinabove provided.
Each such policy shall contain a provnsmn that no involuniary: act or omission of Tenanl or anyone operating under rights granted bv i
shall affect or limit the obligation of the issuing insurance company to so pay the amount of any. loss sustained.

Section 5.05. CANCELIATION NOTICE. Each such policy or centilicate thercfor issued by the insurer shall contain an
agreement by the insurer that such policy shall not be canceled or amended withont at least thirty (30) davs prior wrilten notice to
Laridlord and wording such that the insurer must notify Laiidlord of any such impending cancelltion or ‘arendment.

ARTICLE V1
Landlord’s Right to Perform Tenant’s Covenants

Section 6.01. RIGHT !Q MAKE PAYMENTS. If Tenant shall at any time fail to pay any Imposition or utility cost or
charge in accordance with the provisions of Article 11} hereof or o take out; pav for, maintain'or deliver any of the insurance policies
orcettificates therefor as provided for in Anicle V hereof, or shall fail to make any other payment or.perform any other act on its part
to be made or performed under this Lease. then Landlord, after ten (10) days notice 1o Tenant (or without notice in case of an
emergency) and Tenant’s failure to cure the same with the time period, if any, aliowed for such cure, and withoul"waiving or releasing
Tenant from any obligation of Tenant contained in this Leasc or from any delault by Tenant hereunder and without waiving

Landlord’s right to take such action as may be permissible under this Lease as a result of such default, may (but shall be under no
obtigation to):

(2} pay any Imposition or other charge payable by Tenant pursuant to the provisions of Arnticle 111 hereof, or
(b) take out, pay for and maintain any.of the insurance policics provided for in Article V hercof, or
(c) make anyv other payment or perform any other.act on Teniant’s part 1o be made or performed under this Lease,

and may enter upon the Demiied Premises for any such purpose, and take all such action thereon, as may be necessary therefor orin
connection therewith.

Section 6.02. REPAYMENT BY TENANT. All sumss so paid by Landlord under this Article VI and or as a result of the
excreise
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by Landlord of anv of its rights under this Articte V1..and all costs and expenses-incurred by Landlord with respect thereto or in
connection therewith, including, without limitation, reasonable attorncys’ fees in conneciton with-the performance of any such aci,
together with jntercst thereon at 1he Inicrest Rate-from the date of such payment or ingurrence’by Landlérd of such cost and expense,
shall constitule Additionat Rent payable by Tenamt under this Lease and shall be paid by Tenant to Landlord on demand.-

ARTICLE VIl
Repairs and Maintenance of the Demised Premises

Section 7.01. REPAIRS. Throughout the Term of this Lease and any renewal thereof, Tenant shall, at its sole cost and
expense and at no cost or expense 1o Landlord, take good care of the Demised Premises and all improvements and additions thercon or
thereto, includidg, without limitation, all alleyways, walkways, passageways, sidewilks, cuibs and streets, parking facilities amd
bridges adjoining the same and shall keep the same in good order and.condition, except-for reasonable wear and tear after-the last
necessary repair, replacement, restoration or renewal made by Tenam piirsuant (o-its obligations hereunder. and shall make all
necessary-repairs thereto, interior and exterior, structural and non-structutal, ordinaty and extraordinary, and forescen and-unforescen
All repairs, replacements, restorations and renewals made by Tenant shall be at least equal in quality and class 1o the original work
with respect thereto.

Section 7.02. MAINTENANCE. Tenant shall at its sole cost and expense, and at 1o cost or expense to Landlord, put, keep
and maintain all portions of the Demised Premises and the sidewalks, curbs, streets, bridges, alleyways, walkwavs and passageways,
bridges and patking facilities adjoining the same in a ¢lean and orderly condition, (ree of dint, rubbish, snow, ice and unlawf{ul
obstructions. Tenant shali also provide for structuril maintenance, repairand replacement of the portions of the Demised Premises
normally requiring same.

Scction 7.03. NO-SERVICES FURNISHED, Landord shall nol be required 1o furnish (o Tenant any utifities, facilities or
services of any kind whatsocver during the Term hercof or any rencwal thereof, such.as, bul not limited to, water, stcam, heat, gas,
{ciephone, cable televisions, hot water, electricity, light, and/or power. Landlord shall inno event be required to make any alterauons,
rcbuildings, replacements, changes, additions, improvements or repairs during the Tenn of this Lease or any rencwal thereof,

ARTICLE VIit

General and Specific Compliance with Laws, Insurance,
Development Agreement and Exhibits Thereto, Etc.

Section 8.01, GENERAL COMPLIANCE. Throughout the Term of this Lease and anv renewal thereof, Tenant, at its sole

cost and
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expense and at no cost or expense to Landlord, shall promptly comply with all present and fiture laws, ordinances, orders, rules,
repulations and rcqmremems of all federal. state and municipal governments, depariments, commissions, boards and officers, and all
other body or bodies exercising similar functions, forescen or unforeseen, ordinary aswell as extraordinary, which may:be applicable
to the Demised Premises and the Easemcnts or any ponion thereof.. andfor the sidewalks, "dhlc_v“_ ays. w alkwa_\ s, passageway's, curbs,
streets, parking facilities and bridges adjoining the-same or 1o the usc or manner of use of the Demised Premises and the Easements or
any portion Lhereof, or the owners or occupants thereol including but not linited to the operation of any Riverboat Gamning Facility
used-in connection therewith and the operation of any riverboat gaming enterprise in connection with the Demised Premises and the
Easements, whether or not such compliance is required by.reason of any condition. event orcircumstance exisiing prior (o or after the
comiencement of the Tenn or any renewal thercol. Provided, however, that nothing in this Lease shall be construed to invalidate the
Frustration of Purpose provisions found in Section 3.7 of the Development Agreement, which provisions are hereby incorporated
herein by-refetence. '

Section 8.02. SPECIFIC COMPLIANCE. Notwithstanding the foregoing or anything else contained in this Lease 1o the
contrary, and not intending to limit the same. Tenant agrees that after its improvement and/or construction of improvemenis on the
Demised Premises. or the modification of same. Tenant shall do and/or comply with each'and ali of the foliowing:

Section 8.02.1 Buildipg Laws. Such improvements and their use by Tenan, its sublessees, franchisees; licensces and its
and/or their respective agemts, employees, Contractors of invitees, shatl comply fully with all envirommental, sir quality, zoning, {lood
‘plain;; planning, subdivision, building, health, labor, discrimination, fige, traffic, safety, wetlands, shoreline and other governmental
and regulatory rules, laws, ondinances, statuics, codes and requirements ’!ppllcable to the Demised Premises or amy portion thereof,
including, without limitation, the Fair Housing Act of 1968 (as amended) and the Americans w ith Disabilities Act of 1990
(collectively, the “Building Laws™). Tenant shall ebtain sich final certificates as may be required or customary-and evidencing
compliance with all building codes and permits, and approval of full occupancy of such improvements (as lmproved) and of all
installations therein or unprovements thereto. Tenant shall cause the Demised Premises.1o be continuously in comphance with all
Building Laws (as the same may be amended or cnacted from time 1o time), Tenant agrees-to protect, defend, (with counsel reasonably
salisfactory t0 Landlord) indemnify and hold Cily and Landlord and Landiord’s Commissionérs, officers, emplovees contractors and
agents hanmlcss from and against all liability threatened against or sufTered by. them or cither of them by reason of a breach by Tenant
of any of the foregoing representations and warrantics contained herein. The foregoing indemnity shall include the cost of all
altérations 10 the Demised Premises (including, without limitation, all architectural,
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engineering, legal and accouing costs). all fines, fecs and penalties, and all legal and other expenses (including, without limitation,
rcasonable attorneys” fees), incurred in connection with the Demised Premises or diiy portion thereof, being in violation of-any
Building Law and for the cost of collection of the sums due under this indemnity.

Section 8.02.2 Toxic/Hazardous Substances; Tenany’s Responsibilities. With respect to environmental liabilities and risks, the
following shall apply;

i, Definitions. “Toxic or Hazardous Substances” shall be interpreted broadly to include, but.not be liniited 1o,
any matetial or substance that is defined or classifted under federal, state or tocal laws as: {a) a “hazardous
substance” pursuant 1o Section 101 of the Comprehensive Envlromnemal Response, Compensation and Liability
Act, 42 U.S.C. $9601(14). or $311 of the Federal Water Pollution Conirol Act, 33 U.S.C. $1321, as now or
hereafter amended: (b) a “hazardous waste™ pursvant 1o $1004 or,§3001 of the Resource Conscrvation and
Recovery Act, 42 U.5.C. §6921, as now or hereaficr amended; () a “toxic pollutant”™ under $307(1)(a) of the
Federal Water Pallution Control Act, 33 U.S.C. §1317(1)a), as now or hércafler amended; (d) a “hazardobs air
pollutant™ under §112 of the Clean Air Act, 42 U.S.C. §7412, as now or hereafter minended: (€) a “hazardous
material” under the Hazardous Material Tmnspo_rmuon Act, 49 U.S.C. §1802(2). as now or hereafter amended;
{) toxic or hazardous pursuant to repulations promulgaied now or heteaﬂer under any of the aforementioned
laws; or (g) presenting a risk to human health or the environment under other applicable federal, siate.or local
laws, ordinances or regulations, as now or as may be passed or promulgated in the future. “Toxic or Hazardous
Substances™ shall also mean any substance that after release in the environment and upon exposure, ingestion,
inhalation or assimilation; either directly from the cnivironment or directly by ingestion through food chains, will
or may reasonably be anticipated to cause death, disease, behavior abnornalities, cancer or genetic
abnormalities. “Toxic or Hazardous substance™ specifically includes, but is not limited 1o, asbeslos,
palychlorinated biphenvls (PCBs), petroleun and petrolewm based derivatives, and wrea formaldehyde.

il.  Use Restrictions/Compliance with Applicable Laws. Tenant, its sublessees, franchisees, licensecs, and its
and their respective agents, employees, contractors and invitees, shall not use the Demised Premises in a manner
that viplates amy applicable federal, state or local law, regulation or ordinance, including, but not limited 10, any
such law, regulation or ordinance pertaining to air and water quality, the handling. transportation, storage,
treatment, usage or disposal of Toxic or Hazardous
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Substances, air emissions, other environmental matters or any zoning and/or other land use matters. Tenant shalt
not cause or pernnit the teledse or disposal of any Toxic or Hazardous Substance on or from the Demiscd
Premises. Tenant shall obtain prior written approval from Landlord before causing or permitting any Toxic or
Hazardous Substance to be brought upon, kept or used in or about the Demised Premises by Tenan, its
sublessecs, franchisees, licensees, and/or ils or their respeclive agems; cmployees, contraclors or invitees.

iii.

a.

Representations and Warranties. Tenant represents and warrants to Landlord that:

Tenant is financially capable of performing and satisfying in full its obligations pursuan to this Lease,
including the provisions of this Article.

Tenant is not in violation of, or subjcct to, any existing, pending or threatened investigation by any’
govermmenial authority under any applicable federal. state orlocal law, regulation or ordinance
pertaining to air and water quality, the handling, transportation, storage, treatment, usage or disposal of
Toxic or Hazardous Substances, airémissions, other environumental maters, or any zoning or other land
use wmatter.

Prior 1o the signing of this Amended and Restated Leasc Agreement, Tenant has made “all appropriate
inquiry.” into the previous ownership and uses of the Demised prerises within the meaning of the
Comprehensive Environmental Response, Compensation and Liability Act, as amended. or any other
environmental law described oc refermed to herein. Based on the conclusions reached by its
environméntal consultant afier performing a site asscssment and based on Landlord's representations
and warrantics herein, Tenant does not know and has.no reason to know or suspect that any Toxic or
Hazardous Subsiance has been disposed of o1 released on, in or a1 ihe Demised Premises.

Tenant’s intended use of the Demised Premiscs will not result in the disposal or release of any Toxic or
Hazardous Substance on or to the Demised Premises or adjacent river.

Tenant dacs not and will not use any Toxic or Hazardous Substance on the Demised Premises or

21

Source: ISLE OF CAPRI CASINOS INC, 10-K, June 25, 2009

Fowsared by Marmingsiar T Documant ResearchS



adjacent river without the prior written approval of Landlord.

f. Tenant will not change its intended use of the Demised Premises or the nature of its said operations in
connection therewith withowt prior notice o, and writicn approval of, Landiord.

iv. Indemnities and Financial Assurances. Tenanl agrees to protect, indemaily, defend (with counsel reasonably
satisfactory to Landlord) and hold City and Landlord and all of their respective commissioners, officers,
employees. conlractors and agenis harmless Trom any and all claims, jadgments, damages, penaltics, fines,
expenses, liabilities and-losses arising during or after the Term of this Lease orany renewals thereof, oul of or in
any way relating to the presence, release o disposal of any Toxic or Hazardous Substaice an or from all or any
portion of the Demised Premises or the Easements if such Toxic or Hazardous Substdnoe is proved to be first
present after the Commencement Date solely 4sa result of the actions of Tenant (or its employées, contractors or
agents) or a third party or 1o a breach of the environmental warranties made by Tenant in this Lease. Such
indeinnity shail include, without limitation, all costs incurred in‘comiection with'any Toxic or Hazardous
Siibstance present on or under the Demised Premiises or adjacem nver as'a result of any discharge, dimping or
spilling (accidemial or otherwise) on the Demised Premises orin'the adjacem rivér after the Comiinencement
Date.

To the extent directly involved with an indemnifiable occummence described above the indemnification provlded by this
Anticle shall also specifically cover, without limitation, all costs incurred in connection with any mvesugtuon of site conditions or any
cleanup, remedial, removal and restoration work required by:any federal. state or local govemmental agency or political subdwlsmn or
other third party bécausé of the presence or suspeci€d presence of any Toxic or Hazardous' Substance in the soil. groundw'ner or soil
vapor on or under the Demised Premises and/or adjacent river. Such costs may include, but not be limited to;; -diminution in the value
of the Demised Premises, damages for the loss or réstriction on-use of rentable or useable space or of any amenity of the Demised
Premises, sums paid in settlements of claims. attorncys’ fees, consultants® fees. and expert fees. The foregoing environmenial
indemnity shall survive the e\pimuon or carlier termination of this Leasc and/or any {ransfer 01‘ all or any portion of thé Denised
Pmmlses orof any interest in this Leasc,

v.  Notification Requirements. Tenanl shall promptly notify Landlord in writing of all spills or releases of any
Toxic or Hazardous Substance, all failures to comply with any federal, state, or local law, regulation or
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ordinance, all inspections of the Demised Premises and/or adjacent river by any regulatory entity concerning the
same, all notices, orders, fines and communications-of any kind from'any govermmnental entity or third party that
relate to the existence of or potential for environmental pollution of any kind-existing on or resulling from the
use of the Demiscd Premises or any portion thercof and/or adjacent river. or any aclivity conducied thereon, and
all responses or imerim cleanup action 1aken by or proposed to be takeh by Tenant or any govemment entity or
privale party on the Demised Premises or any portion thercol or adjacent river.

Upon request by Landlord, Tenant shall provide Landlord with a ivritten report (a) listing each Toxic or
Hazardous Substance that was/is used or stored on the Demised Preniises: (b) discussing all releases of amy Toxic
or Hazardous Substance that occurred or were discovered on the Demiscd Premises and all comptiance activities
related to such Toxic or Hazardous Substaiice or adjacent river, including all coritacts with and al) requests from
third parties for cleanup or compliance; (c) providing copies of all permits, manifcsts, business plans, consent
agreemnents or other contracts relating lo any Toxic or Hazardous Substance executed o requested during the
tine period requested; and (d) including such_othcr information as may be reasonably requesicd by Landlord.
The repon shall inchide copies of all documents and correspondence related to such activities and written reports
of verbal contacts.

Vi, Inspection Rights. Landlord; its officers. emplovees, contractors and agents shall have the right, but not
the duty, to inspect the Demised Prenises and Tenant’s relevant environmental and land use documents upon
reasonable notice to Tenant and to perform such tcsts on the Demised Premises and/or adjacent niver as are
reasonably necessary to determine whether Tenant is complying with the terms of this Lease. Tenant shall be
responsible for paying for any tésting that is conducted i[.it is determined that Tenant is not in'compliance.with
this Leasc due to Tenant's or any of its sublessee’s, franchisec’s or licensee’s operations or use of the Demised
Premises and/or adjacent niver,

Scetion 8.02.3. Toxic/Hazardous Substances; Landlord Responsibilities.
i Representations and Warrantics. Landlord hereby represents and warrants to Tenant that to the best of its
knowledge and based on The Phase 1 Environmental Reporl dated Novcmber 23, 1994 by Woodward-Clyde Consuliants
and prepared on behaif of Tenant,:
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(a) No Toxic or Hazardous substance is present on, in, under or migrating onto or from the
Demised Premises;

(b)  Therc has been no release or discharge. or threat of release or discharge. of any Toxic or
Harzardous Substance on, in, under or migrating onfo or from the Deniised Premises;

(c) The Demiscd Premises and any previous or current uses-and operations concerning the
Demised Premiscs are not in violation of any applicable federal, state or local statute,
ordinance, law, regulation, consent decree, adminstrative order; guidance document,
remediation directive, or cotrmon law relating to the public health and safety and protection
of the environment (hereinafter “Emvironmental Law™);

@) Landlord has no actual or constmcii\'c knowledge of any notice of any govenunental emtity or
third party:claiming that the Demised Premises or any, uses of and operations on'or of the
Demised Premises have resulted in anv violation of anv Environmenial Law:

(c) No litigation is periding or proposed, threatened, or anticipated with respect to any Toxic or
Hazardous Substance-at the Demised Premises or any proposed use thereon or thercto; and

) No underground storage tank containing petroleum or any other Toxic or Hazardous substance
is or was located on or under the Demised Premises at any time,

i Indemnities and Financial Assurances. Landiord agrees to protect, indemnify, defend (with counsel
reasonably satisfaclory 1o Tenant}, and hold Tenantand all of its officers, cuuployees. contractors-and agents
harmless from any and all claims, judgments; damages. pemalties, fines, C\pcnsc:s liabilitics and losscs arising
during or after the Terin of this Lease ar any rencwals (hereof, out of or in any way refating-to (1) the presence,
rclease or disposal of any Toxic or Hazardous Substance on or from all or. any portion of the Demised Premises
or the Easements, unless such Toxic or Hazardous Substance is proved to'be first present after the
Conmencement Date solely as a result of the actions of Tenant (ori its officers, employces, conlraciors or agents)
or a third party; or (2) the br_cach of the environmental warranties made b} Landlord in this Lease; or (3} the
underground abandoncd oil pipeline tdentified by Woodward-Clyde Consultants in that centain Phase 11
Environmental Report dated November 23, 1994, and preparcd by Woodward-Clyde on behalf of Tenant, and
any related Toxic or Hazardous Substances. To the extent directly
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involved within an indemnifiable occurrence described above, the indemnification provided by this Article shall also
specifically cover, without limitation, all costs incurred in connection with any investigation of site conditions or any.
cleanup, remedial, removal or restoration work required by any lederal, state or tocal governmental agency or political:
subdivision or other third party because of the presence or suspected presence of any Toxic or Hazardous Substance in the
soil, groundhwater, or 501) vapor or under-ihe Demised Premises, the Eascments and/or adjacent tiver. Such-costs may
include, bul not be limited to, diminution in the value of the Demised Préemises and the Easements, damages for the loss or
restriction on use of rentable or useable space ot of any amenity of the Demised Premiscs and the Easements, sums paid in
settlement of claims, attorneys’ fees, consultants’ fees and expert fees. The foregomg environmental indemnity $hall:
survive the expiration or earlier termination of (his Lease and/or amy transfer of all'ot any portion of the Demised Premises,
the Easemenis, or of any interest in this Lease. ’

Section 8.03. COMPLIANCE WITH INSURANCE. Tenant shall likewise observe and comply with the requirements
of all insurance policies of public liability, properly and all otler policies of insurance required to be supplied by Tenant and at any
time in force with respect 10 the Demised Premiscs or the Eascinents, whether or not such observance or compliance is required bv
reason of any condition, cvent or circumstance existing prior to or after the Commencement Date, and Tenant shall, upon learning of
‘the éxistence of any violation or anv attempted violation of any-of the provisions of.this Anicle of this Lease by any other person or

entity, take steps, immediately upon knowledge of such violation or attiempted violation, to remedy or prevent the same as the case
may be,

Section 8.04. COMPLIANCE WITH DEVELOPMENT AGREEMENT, Tenant shall strictly observe and fully
cowmply with all of the requirements, terms and conditions of the Development Agreement. and all-Exhibits thereto.

Section R.O3. CONTEST OF LAWS, Tenant shall have the right, afier prior written notice to Landlord, to contest by
appropriate administrative and/or legal proceedings, diligently conducted in good faith, in the name of Tenant or Landlord or botl,
without cost or expensc o Landlord and/or the City, the validity or application ol any law, ordinance, order, rule, regulation or
requirement of the nature referred to herein, subject to the following:

. if by the terms of any such law, ordinance, order, mule, regulation or rcqmrcmcnl compliance therewith pending
the prosecution of any such proccc,dmg may. legally be delayed without the incurrence of any lien, charge or
liability of any kind against the Demised Premises, the Eascments, or any part thereof or operation of the
Riverboat Gaming Facility, and without subjecting Tenant or Landlord and/or the Citv to any lability, civil or
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criminal, for failure so to comply therewith, Tenant may delay compliance therewith until the final determination
of such proceeding; or

b. if any lien charge or civil liability would be incurred by reason of any such delay, Tenant nevertheless may
contest as aforesaid and delay as.afloresaid, provided’ that such deldv ivould not subject Landlord and/or the City
‘to criminal liabititv or fine, and Tenant (i) furnishes to Landlord sccnnh reasonably satisfactory to Landlord,
against any loss or injury by reason of such contest or delay, and (ii) prosecules the contest with due diligence.

Landlord, without cost to it, shall, subject 1o the foregoing, execute and deliver any appropriate documents and instruments which may
be reasonably: requested by Tenant in order to permit Tenant 1o so condest the validity or application of any such law. ordinance, order,
rule, regulation or requirement.

ARTICLE 1X
Improvements, Eie.

Section 9.01.  IMPROVEMENTS Tenant shall construct the Site Improvements as that term is defined in the
Deve!opmenl Agreement, All construction, lmpmvcmem or renovation of or to the improvements by Tenant pursuant to this Lease
shall be done.in strictand full compliance with all provisions hereof and of the Development: Agrcemcm shall be commenced within
sixty (60) da\ § after the execution of the Conlmgenmcs Waiver Addendum, subject to the provisions in.the Development Agreemem
made for Unavaidable Delays as that tenw is defined in Section 5:4 of the Development Agreement, and shall be comnpleted in
accordance with Critical Path timing requirements of the Development Agreement.

Section 9.02.  TITLE TO TENANT'S PERSONALTY AND FIXTURES. Title to Tenant’s Personalty and Fixtures shall
at all times during the Term of tus Lease be that of the Tenant. Title to all other Site improvemenis including the Riverboal Gaming
Facility, any cquipment and/or appurtenances thercto and all changes, additions and alicrations therein and all renewals and
replacements thereof when made, erccled, constructed, installed or placed upon the Demised Premises or the Easeiments by Tenant
shall be the property of the Landlord,

Section 9.03. DESTRUCTION/DAMAGE . If any of the improvements as crected and constnteted on the Demised
Preinises hercunder or.under the Development Agreement shall be substantially damaged by fire or other casualty or as a result of a
taking mentioned herein, the provisions hereaf shall govern.

Scction 9.04. CHANGES AND ALTERATIONS. Tenant shal! erect new buildings or improvements on the Demised
Premises, the Easemenis, and/or make changes or additions to existing improvements thereon only subject to, and in compliance with,
the
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provisions hereof and the relevant provisions of the Development Agrecment. Before beginning any such improvement and/or
constniction, Tenant shall submit to Landlord a copy of the plans-and specifications for same, and any amendmends thercto. together
with an estimate which shalt show in reasonable detail. allocated among the various trades, the Approximate cost of same. Such plans
and specifications shall comply with all relevant legal requirements, the provisions hereof, and of the relevant provisions of ihe
Development Agreement.

Section 9.05. PERFORMANCE BOND. Before beginning the addition or change to any improvements which may at any
time-be on, adjacent to, or a part of the Demised Premises, or e construction of any new .building or other improvement with respect
thereto, Tenant will comply with all performance bond requirements of City and/or other governmental authorities having jurisdiction
with respect thereto.

Section 9.06.  INSURANCE ENDORSEMENTS. Before, making any such change or alteration or before beginning the
lelting of any contracts relating to the construction of any-new improvement on the Demised Premises,- Tenant.shall supply-Landlord
with such endorsemenis to the existing insurance policies by Tenant as shall be necessary to cover the comcmplalcd work.

Section 9.07.  ADDITIONAL IMPROVEMENTS, If, after satisfactory completion of all.work o be done by it hereunder
and under the Development Agreement, Tenant desires to alter, enlarge or structuraily change any improvements thenon the Demised
Premises, Tenant may do so provided that Landlord has first approved in writing Tenant’s writien plans and specnﬁcalmns for same,
which approval shall not be unreasonably withheld by Landlord il Ténant performs the same subject o the provisions of this Lease
and in particular this Article IX, as if such additional work were called for under the Development Agreement.

Section 9.08. COMPLIANCE WITH LAWS. All improvements and/or additions made and/or erected hereunder shall be
designed, constiucted and completed in compliance with all requireinents of law and with all ordinances,:regulations and orders of any
and all Federal, State, County and Municipal and other public: authorilics relating therete. On completion of saine, Tenant will procure
a final Cenificate of Occupancy and deliver to Landlord the original or a copy thereof,

Scction 9.09.  SURRENDER OF IMPROVEMENTS. Any aitd all buildings, struclures, alterations, additions and
improvemenis upon the Demised Premises and the Easements, at the expiration or sooner termination of this Lease, shall then become
the propenty of Landlord and shall be surrendered in accordance with the provisions hercof.
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ARTICLE X
Discharge of Licns

Section 10.01. NO LIENS. Tenant shall not create or permit (o be created-or o remain. and shall discharge, any and all
mechanic’s, laborer’s or materialman’s liens and any.and all conditional sale, title reiention agrecments, chatiel MOMHEARES Or SecuTity
inlerests, which might be orbecome a licn. encumbrance or charge upon or claim against the Demised Premises and the Easements or-
any part thercof and having any priority or preference over or ranking on a parity with the estate, rights and intercst of Landlord in the
Demised Premises or any part thereof.

Section 10.02. DEFENSE OF LIEN CLAIM. If any mechanic’s, laborer’s, architect’s, engineer’s, materialman’s or
nurseryman’s:lien shall at any time be filed agamsl the Denused Premises and the Easements or any part thercof, Tenant, within ten
(10) dm s after notice of the filing thereof, shall'cause the same 10 be discharged of record by payment, deposit, ‘bond, order of a court
orcompelem jurisdiction, or otherwise. 1 Tenant shall fail to causc such lien 1o be'so dLschargcd within the peried aloresaid, thei in
addition to any othcr right or remnedy hereunder, Landlord, after ten ( 10) days’ notice to Tenant, may, bui shall not be obligated to,
discharge the same either by paying the amount claimed to be ‘due orby procuring thie discharge of such lien by deposit or by bonding
proceedings, and in‘any such event Landlord shall be entitled, if Landlord so elecis, 1o compel the prosecution of an action for the
foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the lienor with interest! costs and-allowances.
Any amount so paid by Landlord and all costs and expenses incurred by Landlord in connection therew ith, together with imerest
thereon at the Interest Rate (as defined herein) per annum froin the respecuve dates of Landlord's making of the payinent or incurring
of the cost and expense shall constitute Additional Rent payable by Teriant under this Lease and shail be paid by Tenant io Lardlord
on demand.

Section 10:03. NO CONSENT. Nothing in this Lease contained shall be deemed or construed in any way as constituting
the consent or request of Landlord, express or implied, by inference or otherwise, 10 any contractor, subcoatractor, laborer, supplier or
maicriatman for the performance of any labor or the fumishing of'any matcrials for any specilic improvement, -al(cration to or rcpair of
the Demised Premises, thé Easements, or any part of either of same.

ARTICLE XI
No Waste

Tenant shall not do or suffer any matenial waste or damage, disfigurement or.injury to the Demiscd Premises or any part
thereof.
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ARTICLE XIL
Use of Propeny

Section 12.01. PROPER USE. Tenant shall rot use or allow the Demised Premises, the Easements, or any improvements
thereon or any appurtenances thereto, for any unlawful purpose or in violation of any centificate of occupancy or license cov: cring or
affecting the usc of the Demised Premises or the Easements or which may, by law,. constitute a nnisance. public or private, or which
may make void or voidable any insurance then in force with respect thercto.

Section 12.02. PROHIBITED USE. Tenant shall not suffer or permit the Demised Premises or any portion thereof to be
uscd by the public as such, without restriction or in such manner as might réasonably tend to impair Landlord’s or City’s title to the
Demised Premises and the Easements or any portion thereaf, or in such manner as might reasonably inake possible a claim or claims
of adverse usage, adverse possession or prescription by the public, as sucly, or of-implied dedication, of the Demised Premiscs and the
Easenents or any portion thereof. Tenant hereby acknowledges that Lindlord does not hereby consent, expressly or by implication, (o

" the unrestricted use or posscssion of the whole or any portion of the Demised Prentises by the public. as such.

ARTICLE XIII
Entry on Demised Premises by Landlord

Section 13.01. RIGHT TO ENTER. Tenant shall permit Landlord and its authorized representatives to enter the Demised
Premises at all reasonable times for the purpose of (a) inspecling the same, and (b) making any necessary repairs by reason of
Tenant’s failure to make any such repairs or perform any such work or to commence the same within ten (10) days after written notice
from Landlord (or withoul notice in case of emergency). Nothing herein shall impty any dutv upon the part of Landlord to do any such
work, and performance thereof by Landlord shall not constitute a waiver of Tenant's default in failing to perform the same.

Section 13.02. STORAGE. During the progress of any work i on, or to the Demised Prémises and the Easements
performed by Landlord pursuant to any of the provisions hercof, Landiord may keep and store therein all necessary materials, tools,
supplies and equipment. Landlord shall not be liable for inconventence, annoyance, disturbance, loss of business or other damage of
Tenant by reason of making such repairs or the performance of any such work, or on account of bringing materials, tools, supplics and
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equipment into the Demised Premises during the course thereof and the obligations of Tenant under this Lease shall not be affected
thereby.

ARTICLE X1V
Indemnification of and by Landlord and Tenant

Effective upon the daie hercof, Tenant shail fully indemnify-and save harmless Landlord and City and their respective
clecled
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and/or appointed officials. agemts, servants, employees, officers and directors, from and against any and all liabilities, obligations,
damages, penalties, claims, costs, charges and expenses, and any and all suits and proceedings in connection therewith, cven if any
such suit, claim or proceeding is false, groundlcss or frandulent, including, without lisiitation, reasonable architects’, engineers”,
accountanis’, expert witncsses’ and attorneys’ fees, which may be imposed upon or incurred by or asserted againsi Landlord and/or
City, their satd elected and/or appointed officidls, agents, servants, ollicers, directors and employees by reason of ar dnsmg in whole
or in part from any of the following or other actual or a]leged matlers, occurrences, events, irnsactions, acts and omissions during the
“Term of this Lease or any rencwal or extension thercof or [or so long as Tenant shall be in possession of the Demised Premiscs or any

part thereofl:

d.

any work or thing done or permitted to be dong iy, on or about the Demised Premises and the Easements or any
part thereof by Tenant. it§ subléssees. franchisees, licensees and any of their respective officers, directors, agents,
coniractors, cinplovees, and invitees;

any usc, nON-usc, POSSession, occupation, condition, operation, mainicnance or managemeni of the Dermnised
Premises and the Easements or any-part théreof or any alley, sidewalk, cutb, street, bridge, walkway, garage,
passageway orf space adjacent thereto or any fiverboai gaming enterprise associated therewith for which Tenant is
responsible hereunder;

anv pegligent or intentional act or omission on the part of Tenant or any of its agents, contrictors, servants,
cimployees, sublenanis, licensees or invilees,

any accident, injury or damage (0 any persen or property occurring in, on or-about or ansing from the Demised
Premises and the Easemenis or any part thereof, or any ailey, sidewalk, curb, street, bridge, walkway,
passageway or space adjacent thereto;

any failure on the part of Tenanl 1o perfonn or comply with any of the covenants, agreements, werms, provisions,
conditons or limitations contained in-this Lease and/or the Development Agreement. to be performed or
complied with by it; and/or

anv abligation of the Tenant or Tenunt’s conlractors and/or their subcontractors unider workers® compensation
laws or the laws of the federal government or any slate’s govemment as to any employee benefits or any
employment related problems under ERISA or any other statutory liabilities, be they state. local or federal.

Notwithstanding the foregoing, Tenant shall not be obligated hereunder with respect to the liability or responsibiliry for any
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pre-existing environmental conditions described in Section 8.02.3 hereof.

~ Incase any action or proceeding is brought against Landlord or City by reason of any such clain. Tenant, upon written
notice from Landlord or City, shall ar Tenant’s sole cost and expense resist and defend such action or proceeding by counsel approved
by Landlord in writing, which approval Landlord-agrees not to unreasonably withhold.

Landlord shall fully indemnify and save harmless Tenant and its agents, servants, emplovees, officers and direclors, with
respect 1o any failure on the part of Landlord to perform or comply with any of the covenanis, agreements. Ieris, provisions,
conditions, or limitations contained in this Lease and/or the Developiment Agreement, 1o be performed or complied with by Landlord
and any and all Kabilities, obligations, damages, penalties, claims, costé, charges and expenses, and any and all suits and proceedings
in connection thérewith, even if any such suit, claim or'proceedijig is false, groundless or fraudulent, including, without limitation,
reasonable architects’, enginecrs’, accountants’, expert witnesses’ and attorneys” fees, which may be imposed upon or incurred by or,
asserted against Tenant, ils said agents. servants, officers, direclors and cmplovees by reason of or arising in whole or in pant from any
such actual or alleged matters, occurrences. events, transactions, acts and omissions during the Term of this Lease or any rencwal or
- extension thercof or for so long as Tenant shall be in possession of the Demiscd Premises or any pan thercofl. In case any action or

proceeding is bronght against Tenant by reason of any such claim, Landlord, upon written notice from Tenant, shall at Landlord’s sole
. costand éxpense resist and defend such action or proceeding by counsel approved by Tenant in writing, w hich approval Tenanl agrees
not to.unreasonably withhold.

Neither Landlord nor the City shall be responsible or liable.te Tenant, or to those claiming by, twough. or under Tenant,
nor shaill Landtord or the City be required to protect, defend. indemnify or hold Tenant or any of such persons or entities harmless
from and against any loss or damage which may be occasioned bv.or. theough Tenant or. athers (inctuding Tenant’s business invitees),
as a result of the occupancy or use of the Demised Premises and the Eascrents or any damage or injury of any nature whatsoever,
mciudmg_ without limilation, any loss or damage which arises from any defect in or fallurg: of-or danger in connection with the
Demiged Premises and the Easements of any improvement thereon or adjacent therelo, or any utility.or other service furnished in
connection therewith all except as described in Section 8.02.3 hereol, Otlier than as'described in-Secton 8.02.3 hereof; Tenant shall
use and occupy the Demised Premises and the Easements, and all parts thereof and make same available to its business invitees and
others at Tenant’s sote nisk and at no nisk or liability 1o Landiord or the City.
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ARTICLE XV
Damage or Destruction

Section 13.01. REPAIR/RESTORATION BY TENANT. In case of damage to or destruction of any improvements now or
hereafier existing on the Demised Premises and the Easements, including jhe Site lmprovements as défined herein), Tenant shall be
obligated to repair and/or restore the sameé. I Tenant shall, as svon'as is practical after any such damage or destruction considering Lhe
extent of the damage, commence repair and/or construction of a-new building and/or.other improvements, as applicable, the proceeds
of any insurance pavable by reason of such damage or destruction shall be paid 1o Tenant. If Tenant shail fail t0.so commence such
repdlr]consm:cnon and diligently pursuc completion within such period of time, such-proceeds of insurance shall be the property of
and shall be paid to Landlord, except for proceeds payable with respect to Tenant's Personalty and Fixtures. Notwithstanding the
foregoing: Landlord shall have all rights to dircect use of payriients made under insurance provided under Section 5.02(b) hereof.

Section 13.02. NOTICE. In case of damage io or destruction of any improvements on the Demised Premises and the
Eascments or any part thereof, by fire or otherwisc, Tenant shall promptly give written notice thercof to Landlord, and Tenant shall, at
Tenant’s sole cost and expense, and whether or not the insurance proceeds, if any, shall be sufficient for such purpose, restore; repair,
replace, rebuild or alier the same as nearly as possible to its value immedialely prior to.such damiage or déstniction, with such changes
or alterations as may be made from time to time at Tenant’s election, all in conformity with and subject to the applicable terms and
conditions hercof and of the Development Apgreement.

Section 15.03. NO RIGHT TO TERMINATE/SURRENDER. No destruction of or damage ta the improvements on the
Demised Premises and the Easciments or any part thereof, by fire or any other casualty. shall permit Tenant to surrender.this Lease or
shall relicve Tenant from its liability 10 pay the full Minimum Net Rent, Peicentage Rent, Additional Rent, the Riverfront Park Grant
_and other charges pavable under ihis- Lease or from any of its other obllga!lons under this L.ease or under.the Development Agrecment,
and Tenant waives all rights now of hereafter conferred upon it by statule or otherwise to quit 6r surrender this Lease or the Demised -
Premises or any part thereof or to ccase it$ operations hereunder or to any-suspension; diminution, abatement or reduction of Rent on
account of any such destruction or damage.

ARTICLE XVI
Condemnation

Section 16.01. TAKING. 1n the event that the Demised Premises or the Easements, or any pan thereof, shall be taken in
condemnation proceedings or by excrcise of any right of eniinent domainor by agreement between Landlord and Tenant (any such
matters being hereinafier referred to as a “taking”). Landlord and Tenant shall have the right 10 participate in any such condemnation
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proceedings or agreement for the purpose of protecting their interests hereunder, Each pany so participating shall pay its own
cxpenses theyein.

Section 16.02. SUBSTANTIAL/COMPLETE TAKING. I[.at any time during the tenm of this Lease or any renewal or
extension thereof there shall be a taking of.ihe whole or substantially all of the Demised Premises, this Lease shall terminate and
expire on Lhe date of such taking and the Renl payable hereunder shali be cyuilably apportioned and paid 1o the date of such taking and
Tenant shall have no further liability to Landlord under lhls,Lcase, For the purpose of this Article, “substantially all of the Demised
Premises” shall be deemed 10 have been taken if (i) the untaken part of the Demised Premises and/or the Easements shail be
insufficient for the economic and feasible contimied operation of the.riverboat gambling enterprise in connection therewith, or (i) if
the taken part of the Demised Premises and/or Easements includes the chr’oml Guaming Facility,

Section 16.03. TERMINATION FROM TAKING: If this Lease shall have tcrminated as a result of such taking:

As to all of anv award (regardless of basis for the nlakmg of:samg), Tenant shall be cntitled to that portion of the award
which is equivalent to a fraction in which the-numerator is equal to the number of years remaining in the initial Ternm (and
any potential renewal term) and the denominator.is fifty (50) vears (“Tenant’s Award”) and Landlord shall be entitled to the
remainder of such award, provided however that in'nio event shall Landlord’s share of such-award be less than that amount
of money required 1o retire all then outstanding bonds secured by Landlord’s interest in this Lease on the earliest
redemption date to occur-after termination of this Lease. Provided further such ininiifium Landlord’s share shail not exceed
the:total principal interest and redemption premium, if any, that would have been diiejand owing as of the next redemption
date under the first occurring Bond Issuance comemplated and described in'Section 2.14 of this Lease.

Section 16.04. PARTIAL TAKING. If this Lease shall not have been terminated as above provided and shall continuc after
the laking, then in such event all of the Award (regardless of the basis for the making of same) shall be distributed as follows:

&€ Tenant shall be tendered that-portion of the award received for all purposes (including land acquisition) of
replacing, improving or making usable any improvement on or adjacent (o the Demised Premises that necds
replacement or alicration or improvement as'a resvlt of the taking; and

b. The remainder of the Award shall be divided between Landlord and Tenant as set forth in Section 16.03 above,
except that the provisions therein for Landlord’s minimum share respecting outstanding bonds shall not apply.
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Notwithstanding the foregoing, in the cvent of exercise of power of eminent domain by the Missovri Highway and Transportation
Department (“MHTD™) o a successor thereof, of all or part of Parking Parcel A as that term is defined in that centain Cooperative
Agreement between the City, Landlord and Tenamt dated July 31, 1995, Tenant and Landlord shall not be entitled to damages for such
taking and in such event the parties shall modify this Lease as therein provided.

Section 16.03. EASEMENT TYPE TAKING . Int the event of the 1aking of an casenient or anv other taking which shall be
of an'interest or estate in the land tess than a fee simple, as a result of which the Demised Premises shall be insufficient for the
economic and feasible continued operation of its business thereon by Tenint, this Leasc shall terminate and expire with the same force
and effcct as in the case of a'laking pursuant to Scction 16.03 hereof..Otherwise, such taking shatl be deemed a taking insufficient to
terminate this Lease, and the division of the award shall be governed by Section 16. 04 in so far as that Section shall be applicable
piovided, however, that if there shall be any payment or award prédicited on a chdngc in the gradc of & street or avenue on which the
Dénised Premises abui. Tenant shali be entitled, after making such change in restoration as may be nccessary and appropriate by
reason of such change of grude, 1o mlmbursemenl for the expense thereof 1o the'extent of the nel amount of any pavment or award,
after dedugtion of costs of collection, including, without limitation; attorneys’ fccs and expenses, which may bc awarded for such
change'of grade. Any part of an award for change of grade which shall remain'unexpended after such restoration shall be the property
of Landlord, If.any award shall include change of grade and any -other.ilem or element of damage, that pari thereof shall be applied in
accordarice with this Section 16.05 which shall be specifically auributed to change of gmde by the condemnation award or, if not so
attributed, shall be determined by agreement between the parties. -

ARTICLE XV1I
Assignments, Mortgages and Subleases of Tenant’s Interest

[Exoept as specifically provided therein and in the Developmcm Agreement, Tenant, and its permitted successors and
assigns, shall have the-right to assign, sublet, mongage, encumber or otherwise affect this Lease or any interest therein, with the prior
writlen consent of Landlord, which consent shall not be unrcasonably w1theId Landlord’s withholding of such consent snail be
deemed reasonable hereunder unless Tenant and its propased assignee comply with requirenients substantiatly similarto those set
forth in Section 18.04 B viii, (b) and (¢) herein.

With the prior written consent of Landlord, not (o be unreasonably witliheld or delayed, Tenunt shall have the right (o enter
into sublease, license, franchisc and concessionaire agreements with persons or entities to operate various tvpes of ancillary and/or
supporting business enterprises to Tenant's gaming
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business enterprise at the Demised Premises including, without limitation, those for the serving of food and beverages.

No assignment or sublease, even if so consented to, shall be effective unless and-uniil Landlord shall have received an
executed counterpant of such assignment or sublease, in récordable form, under which the assignee shall have assumed all.obligations
of Tenant under this Lease and shall have specifically agreed to perform and obsérve the covenants and conditions in this Leasc
contained on Tenant’s pan to be performed and obscived. -

Notwithstanding the foregoing, Landlord acknowledges that Tenant is obligated under provisions™ of the Development
Agreement 10 cause its tiverboat gaming enterprise (o be conducted by an enterprise which is nincty percent (Y0%%) owned by Tenant
and ten percent (10%) owned by minority interests, Ta'the extent. necessary to enable such joint venture to so operate, Tenant may
assign ils interest hereunder (but spec1ﬁcallv without relieving it of i any’ obllyltlon or liability Tlereunder). provided, however, that such
enterprise is formed pursiant to the mindrity ownership requirericnts ‘of the Development Agreement and/or.any Exhibit thereto and
that on the Opening Date and for a period equal to the lesscr of (i) five (5) vears afiler the date hereof, or (i) three (3) years afier the
Opening Date, and such enterprise shall in fact be ten percent'(10%5). minority:owned- Tenant further agrees that said ten pércent
(10%) minority intercst shall be sich that such minority interest in the aggregate shall enjoy, receive and benefit from its aggregate ten
percent {10%) ownership interest in the fiverboal gaming enterprise herein provided for.

. Landlord shall have the right to, or to allow City to, convey, assign, pledge, ecncumber or mortgage any part of ils respective
interest in the Demised Premises and/or.this Lease, specificaily mcludmg but not being limited to-any. assignment by Landlord (o a
third party bond trustee, as security for bonds issued by Landlord and secured b) this Lease so.long as any such lransfer is not 1o any
person or paty in dinect competition with Tenant, and, in the event ‘of a pledge, .encumbrance or mortgage. such mortgagee(s) and
Tenant enter into a Non-Disiurbance and Attornmesit Agreement in Standard form: reasonabl) satisfactory to Tenant. Tenant may
‘pledge, encumber or morigage its leaschold estate or any par thereof so long as any such transfer is subordmalc to the City’s and to
Landlord’s (or its mongagee’s) estates and provlded further that Landlord and any such mongagee(s) shall enter into a
Non-Disturbance and Attomment Agreement in-standard form reasonably satisfactory to Landlord and the City.

ARTICLE XVUl
Defauli

Section 18.01. “EVENT OF DEFAULT” BY TENANT DEFINED. Any onc or more of the. following events shall
constitute an “Event of Default” by Tenant hercunder:
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a, The sale, assignment or other transfer of all or any of Tenant’s interest in this Lease and/or the Demised Premises
or any portion thereof (other than as ts permitied under Article XV1I hereof) voluntarily, or under attachment,
execution or similarlegal process, or if Tenant is adjudicated as bankrupt or'insolvent under any state bankrupicy
or insolvency law and such adjudication or order is not vacated within ninety (90) days and Tenant is not
otherwise in default hereunder. '

b. The commencement of a case under any chapter of the Federal Bankruptey Code by or against Tenant or any
operating entity of Tenant’s riverboat gaming enterprise.("Operator”) in connection with the Demised Premises
or any portion thereof, or the filing ol a voluntary or involunilary petition thereunder proposing the adjudication
of Tenant or Opcerator as bankrupt or insolvent, or the reorganization of Tenant, or Operator or an arrangement
by Tenant or anv such Cperatdr with its creditors, unless the petition filed or case commenced is withdrawn or
dismissed within rinety (90) days after the date of its filing and Tenant is not otherwise in default hereunder.

c. The appoimtment of a receiver or trustee for the business or property of Tenant or any such Operator, unless such
appointment shall be vacated within ninety (90) days of its entry.

d. The making by Tenant or any such Operator of an assigmment for the benefit of its creditors, or if in any other
mianner Tenant’s interest in this Lease shall pass to another person, fimm or entity by operation of law except a
merger of reorganization of Tenant in which Tenant shall be the survivor and/or the same persons or entities in
control of Tenant shall remain in control.of such merged or reérganized entity.

e The failure of Tenant té, pay any ponjon of propcrly due Rent within five (3) davs after the giving of notice
thereof by Landlord that the same is due herennder. Tenant’s failure to pay Percemagc Rent greater than the
Minimum Net Rent shall not be sufficient ground for termination of this'Lease by Landlord if such failure is the
result of a bona fide dispute as to the amount:-duc and pavable and Tenant promptly pays any Percentage Rent
_ underpayment witlvinierest at the Interest Rate from the due date until paid upon resolution of such dispiile.

f. Material default by Tenant in the perfonnance or observance of any covenant or agreement of this Lease (other
than 2 default involving the payment of Rent), or any obligation of Tenant under the Development Agreement or
any Exhibit thereto, which default is not cured within ten'(10) days after the giving of notice thereof by
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Landlord, unless such default is of such nature that il cannot reasonably be cured within such ten (10} day period.
in which case no Event of Default shall occur so long as Tenant shall commence the curing of the default within
such ten (10) day period and shall thereafter diligently prosecute the curing of same: provided, however, if”
Tenant shall default in the performance of anv such covenani or agreément of this Lease, the Development
Agreement or any Exhibit thereto two (2) or more times in any twelve (12) month period, then notwithstanding
that each of such defaults shall have been cured by Tenant, any further default of such covenant or agreement
within such twelve (12) month period shall be deemed an Evcnl of Default without the ability for cure.

L. The vacation or abandonment of the Demised Premises at any lime after the Commencemem Date by Tenani
except a vacation or abandonment permitted under Section 2.06 hereof,

h, The occurrence of any other event described as constituting an “Event of Default” cisewhere in this Lease or the
Development Agreement or any Exhibit thereto and the conttnuation of such an Event of Default after the
cxpiration of any cure period provided herein-or therein,

Section 18.02. REMEDIES. Upon the occurrence of an Event of Default and the continuation of any such Event of Default
after the expiration of any applicable cure period provided for herein.-Landlord, without further notice to Tenant in any instance
(except as expressly provided for below). may do any one or more of the [ollowing:

a, With or without judicial process, cnier the Demised Premises and take possession thercof without the necessity of
tegat proceedings, and remove Temant and all other, persons and property from the' Demised Premises, and may
store such property in 4 public warchouse or elsewheré at the cost 6f and for the account of Tenant without resosn
to legat process and without Landlord being deemed guiliy of frespass or becoming liable for any loss or damage
occasioned thereby: and Landiord mzay, from time 1o’ time withoat lerminating this Lease, make such alterations
and rcpairs as may be necessdry to relét the Demiscd Premises or any portion thereof, alone or together with
other premises, on behall of Tcnam and for such.lerm or lenns (which may be greater or less than the period
which othenwise would have consmuicd the balancc,of the Term or any then validly excreised renewal thereof)
and on such terms and condmons (which may include concessions or frée rent and alteration of the Demised
Premises) as Landlord, in its so]c discretion, ritay-determine, but Landlord shall not'be lable for, nor
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shall Tenant's obligations under this Lease be diminished by reason of, any failure by Landlord to relet the
Dernised Premises or any failure by Landlord to collect any rent due upon such reletting so long as Landlord has
masonably attemipted to ntigate damages as required in Section 18.10. No'such re-<¢niry or the taking of
possession of the Denised Premises or any portion thereol by Landlord shall be construed as an election on itg
part to terminaie this Leasc or to accept a surrerder thereof unless a written.notice of such inténtion be given 1o
Tenant. Notwithstanding any such reletting without (ermination, Landlord may at any time therealier clect o
terininate this Lease for such previouws breach and receive, in addition to,any other damages 1o which it may be
entitled, the Defauli/Termination Damages defined in 13.03 of this Lease and, in addition, the “Liquidated
Damages” described in 18.03(ii) of this Lease; or

b. Perform, on behall and at the expense of Tenant; anv-obligation of Tenant underthis Lease which Tenant has
failed to perform and of which Landlord shall have given Tenant notice, the cost of which performance by
Landlord, together with interest thereon al' the Interest Raie [rom the date of such expenditure, shall be decrned
Additional'Rent and shall be payable by Tenant o Landlord npon demand. Notwithstanding the prowsnons of
this clause (b) and regardiess of whether an Event of Default shall have occurred, Landlord may exercise the
remedy described in this clause (b) without any notice to Tenant if Landlord, in its good faith judgment, believes
it would be materially injured by failure to take rapid action or,if the unperformed obligation of Tenant
constitutes an emergency: or

c. Elect to terminate this Lease and the tenancy created hereby by giving written notice of such election to Tenand,
and reenter the Demised Premises and the Easeinents, without the necessity of legal proceedings, and remove
Tenant and all other persons and property. from. the Demised Premises and the Easements, and ritay store-such
property in a public warchouse or elsewhere at'the cost of-and for the accouint of Tenant without resort 1o'legal
process and withoul Landlord bemg deemed guilty of lrespass or bcconung liable for any loss or damage
occastoned thereby; or

d. Exercisc any other.legal or equitable nght or remedy which it may have.

c. Notwithstanding anything to the contrary contained above or glsewhere:herein or as provided by law or equity
generally; in recognition of the major investment in Site Improvements, graals and fundings o be - made by
Tenant for Landlord’s benefit as sct out herein or in the Development Agreement, Landiord agrees that after the
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Commencement Daite, it will only clect the remedics of dispossessing Tenant or terminating this Lease as a last
resort in the event that Tenant has materially Tailed to perform its gbligations hercunder and Tenant has failed to
compensate Landlord for ali reasonable damages and costs caused. Landlord by such breach(es) so long as
Tenant in good faith is continuing to operale the riverboat gaming enlerpnsc in substantially the manner
contemplated herein.

All costs and expenses incurred by Landlord (including, without limitation, reasonable attorneys’ fees) in enforcing any of
its nghts and remedies under this Lease shall be deemed to be Additional Remt and shall be paid (0 Landlord by Tenant upon demand.

Section 18.03 DAMAGES.

Whether or not Lhis Lease is terminated by Landlord pursuant 1o Section 18.02 hereo!, upon the occurrence of an Event of
Default and the continuation of any such Event of Defauli after the expiration of any applicable cure period provided for herein,
Tenant shail in all events nevertheless remain liable for (a) any Rent, any installment of the Riverfront Park Grant (the “Grant™), anv
dainages which may be due or sustained prior to the last to occur of the datc upon which an Event of Defanlt accurs or the date of
expiration of any applmble cure period with respect to such Event of Default, including damages under Section 2.06 hercof, and, in
addition. all reasonable costs, fees and cxpenses, including, but not.limited 10, reasonable aitomneys’ fees, costs and expenses, incurred
by Landlord in pursuit of its remedies hercunder, and in reming the Demised Premises and the Easciments or any portion thereof to
others from time 1o time (afl such Rent, Grant, damages, costs, fecs and expenses being referred to hercin as “Defalt/Termination
Damages™), and (b) in the event Landlord shall attempt 1o relet or shall relet alt or any portion of the Demised Premises or in the event
that this Lease shall be tenninated, additional damages (the “Liquidated Damages™), which. at the election of Landlord, shall be as
follows:

i in the event that Landlord has nol exercised its right 1o tenninate this Lease, an amount cqual 1o the Rent which
would have become due during the remainder of the Term or any exercised renewal thereof, less the amount of
rent, additional rent, grant, and other sums,; if any, which Landtord shall receive during such period from others
to whom the Demised Premises'and/or any portion thereof may be rented (other than any rent or ather sum
received by Landlord as a result of any failure of such other person or entily 10 perform any of its obligations o
Landlord), in which case such Liquidated Damages shatl be computed and payable in monthly installments, in
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advance, on the first day of cach calendar month following the occurrence of an uncured Event of Default under
this Lease and continuing until the date on which the Term (or anv i
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excreised renewal thercof with no antomatic renewals o occur thereafter) is due o expire, and any suiit or action
broughi to collect any such Lignidated Damages for any month shall not:in any manner prejudice the right of
Landiord to colfect any Liquidated Damages for any subsequent month by a similar proceeding or be deemed to
requirc repeated iawsuits hereunder; or

ii. if Landtord shali ar any time excrcise its fight 10 ternunate this Leasc. an amount equal 1o-the present worth {as of
the date of such termination) of Rent and Grant which, but for such termination of this Lease, would have
become due during the remainder of the Termi (or any exercised.renewal thereof), less the fair rental value of the
Demised Premises for the remainder of the Term {or any exercised renewal thereof) with no automatic renewals
10 occur thereafter, as determined by an independent appraiser named by the presiding judge of the Circuit Court
of Jackson County, Missouri, in which casc such Liquidated Damages shall be payable to Landlord in one lump
sum on demand and shall bear intcrest at the Interest Rate until paid. For purposes of this clausé (ii), “present
worth” shall be computed by discounting such amount to present worth at a discount rale equal lo the Inieresl
Rate.

If an uncured Event of Default shall take place afier (he expiration of o or more vears after the Opening Date, then, for
purposes of computing the Liquidated Damages, the Percentage Rent payable with respect to each calendar year or portion thereof
following such nncured Event of Default {including the balance of the year in which such uncured Event of Default-shall 1ake place)
shall be conclusively presumed 1o be equal to the average Percentage; Rent payable with respect-lo each complete year preceding such
uncured Event of Defauh. If such uncured Event of Default shall take place before the éxpiration of two years after.Opening Date,
then, for purposes of computing the Liquidated Damages, the Percentage Rent.payable with respect to each calendar year or porion
thereof following such uneured Event of Default {including the balance of the calendar year in which such uncured Event of Default
shall take place) shall be conclusively presumed to be equal.to twelve (1 2} tmes the average mamhl) amount of Percentage Rent
which was due and payable prior to such uncured Event of Delault, or if no Percentage Rent shall have been payable during such
period, then the Percentage Rent for cach vear of the unexpired Terin shall be conclusively presumed to be a sum cquai to'that
described in Section 2.06 as if there had bccn a failure of Tenant 1o operile its riverboal gaiming enterprise.

Default/Termination Damages shall be due and pavable immediately upon démand by Landlerd fellowing anv uncured
Event of Default of this Lease pursuant 1o Section.t8.02. Liguidated Darnsges shallibe due and payable at the times set forth herein,
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Nothing contained in this Lease shall limit or prejudice the right of Landlord to prove for and obtain, in proceedings for the
termination of this Lease by reason of bankruptcy or insolvency, an amount equal to the maximum allowed by amy stamte or ruie of
law in effect at the time wher, and governing the proceedings.in which the damages arc 1o be proved, whether or not the amount be
-greater. equal to, or less than the amount of the loss or damages referred-to above: The failure:or refusal of Landlord to relet the
Demised Premiscs or any part or parts ihereof shall not release or alfect Tenant’s liability [or damages hereunder so long as Landlord
has reasonably attempled to mitigate damages as required in Section 18.10.

Section 18.04. REMEDIES IN EVENT OF BANKRUP;TCY OR OTHER PROCEEDING.

A. -Anything contained herein to the contrary notwithstanding, if termination of this Lease shall be stayed by order of
any court having jurisdiction over anv proceeding described in paragraph (b) of Séction 18.01, or by federal or state statule, then,
following the cxpiration of any such stay, or if Tenant or Tenant as debtor-in-posséssion or the trustec appointed in any such
proceeding (being collectively referred to as “Tenam™ only for the purposcs of this Section 18,04) shall fail to assume Tenant’s
obligations under this Lease within the period prescribed therefor by-law or afier entry of the’ ‘order for relief or as-may be allowed by
the court, or if Tenant shall fail to provide adequate protection of Landlord’s right, title and interest in-and to the Demiscd Premises or
adequale assurance of: the complete and continuous luture performance of: Tenant’s obligations.under this Lease, then. Landlord, to the
extent permitted by law orby leave of the court having j jurisdiction over such procceding, shail have the right, at ils election, to
terminate-this Léase, without written notice 10 Tenant-and upon the effective date of such termination, this Lease shall cease and
" expire as aforesaid and Tensint shall immediately quit arid surrender the Demised Premises as aforesaid. Upon the termination of this
Leasc as provided above Landlord, without rotice, may re-énter and repossess the Demised Premises using such force for that
purpose.as may be necessary without being liable to indictment, prosccution or damages therefor and may dispossess Tenant by
suminary proceédings or otherwise.

B. For the purposes of the preceding paragraph {a); adequate protection of Landlord’s right, title and interest in and
to the Demised Premiscs, and adequate assurance of the complete and continuous future performance of Tenant’s obligations under
(his Lease, shail include, without limitation, the I‘ollowmg requireiients:

i that Tenant comply with all of its obligations under-this Lease;

il that Tenant pay to Landlord, on the first day of cach month occurring subsequent 1o the entry of such order. or the
effective date of such siay, a sum cqual to the
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iii.

v,

v,

ViL

amount by which the Demised Presmiscs diminished in value during the immediately preceding monthly period,
bul in no event, an amount which is less than the aggregate Rent pavable for such monthly. period;

that Tenant continue 1o use the Demised Premiscs in the manner and for the purposes originally required by this
Leasc:

that Landlord be permitied 1o supervise the performance of Tenant's obligations under this Lease,

that Tenam pay 1o Landlord within fificen (15) days afier entry of such order or the effective date of such stay. as
partial adcquate protection against future diminution in value of the Demised Preiises and adequate assurance of
the complete and continuous future performance of Tenant’s obligations under this Lease, a secunity deposit in an
amoun! reasonably acceptable to Landlord,

that Tenant has and will continue to have unencumbered assets after the payment of all secuicd obligations and
administrative expenses adequate 1o assure Landlord that sufficient funds will be available to fulfill the
obligations of Tenant under this Lease;,

that if Tenant assumes this Lease and proposes 10 assign the same (pursuant to Title 11 U.S.C: §365, or as the
same may be amended) 1o any person or entity who/which shall. have made a bona fide offer to accept an
assignment of this Lease on terms acceptable to such court' liaving competcnl jurisdiction over Tenant's éstate,
then notice of such proposed assignment, sctting forth (x) the name:and address’ of such person or entity, (v) all
of the tenms and conditions of such offer, and (z) if rcqumed by law or by any court, the adequate assurance (o be
provided Landlord to assure such person ’s or entity’s future perfommncc under this Lease,’ mciudmg, withoiut
limitation, the assurances referred 1o in Title 11°U.S. C. <36'1(b)(3) as il rinay be zuuended shali be given o
Landlord by Tenant no later than fificen (15) days after.receipt by Tenant of such offer, but in any cvent no later
than thirty (30) days pnor to the date that Tenant shall make application to stich court for authority and approval
10 cnter into such assignment and assumption, and Landlord shall thereupon have the prior ‘right and option, to be
exercised by notice lo Tenant given at any-time prior.to the effective date of such proposed assignmen, to accept,
or 1o cause Landlord’s desigriee 1o accept, an assignment of this Lease upori the same tenms and ¢onditions and
for the same consideration, if any, as the bona fide offer.made by such person or entity, less any brokemge
commissions which may be payable out of the

42

Saurce ISLE OF CAPRI CASINOS IMC, 10-K, June 25, 2009 ’ Fﬂ.up.s-ﬁ :Jy '\AN ingstar ™ Dacumant Research™



consideration to be paid by such person or entity for the assignment of this Lease: and

viil., that if Tenant assumes this Lease and proposes 1o assign the same, and Landlord does not exercise iis option
pursuani (o paragraph (vii) of this Section 18.04, Tenant hercby agrees that:

(a) such assignee shall have a net worth not less than the net worth of Tenant as of the Opening Date, or
such Tenant’s obligations under this Lease shall be unconditionally guaranteed by a person or an
entity having a net worth-equat to Tenant’s net worth as of the Opening Datc;

) such assignee shall not use the Demised Premises except subject to alt restrictions contained in this
Leasc;
«©) such assignec shall assume in writing alt of the terns, covenants and conditions of this Lease including,

without limitation, all of such terms, covenants and conditions respecting the pennined use and
pavment of Rent, and such assignece shall provlde Landlord with-assurances satisfactory to.Landlord
that it has the éxperience in opcntlng gaming enterprises § similar fo that 1o be conducted by Tenam
hereunder, sufficient:10 enable ii to so comply with all of the terms, covenants and conditions of this
Lease and successfully operate the Demised Prcmlscs for such use; and

(d) if such-assignee makes any paymeni to Tenant, or for Tenant's account, for the right to assume this
Lease (including, without limitation, any lump sunr pay ment, installment paymemnt of paymend in the

nature of rent over and above the Rent payable under this Lease), Tenam shall pay-over to Landiord
one-quarier (1/4) of-any such payinent

Section 18.05, CONTINUED OBLIGATION.

A, No expiration or termination of this Lease. or relicf sought or.obtained by Landlord or Tenant hercunder shall.
relieve Tenant or Landlord, as the case may be, of its liability-and obligations under this Lease, and such liability and obligations shall
survive anv sech expiration or (ermination or enforcement of attemptéd enforcement of relicl hereunder.

B. In the event that the Demised Premises or any-part thereof shall be re-let by Landlord for the unexpired term of
this Lease, or any part lhereof before presentation of proof, of sucly IIQIIId'llCd damages to any court, then the amount of rent reserved
upon such re-letting shall, prima facic, be the fair and reasonable rental valué for the part or the whote of the Demised Preinises so
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re-let during the term of the re-letting. Nothing herein contained shall limit or prejuchce the right of Landlord 1o prox ¢ for and obtain,
as liquidated damages by reason of such termination, an amount cqual to the maximum allowed by’any statute or nilc-of law in effect
at the-time when, and goveming the-proceedings in which, such damages arc to be proved, w hether or not such amount be greater,
equal to, or less than the amount of the difference referred to above.

Section 18.06. WAIVER BY TENANT. Tenant hereby cxpressly waives, so far as permitted by law, the:service of any
notice of intention to re-cnter provided for iivany statute and, except as is herein otherwise provided, Tenant, for and on behalf of itself
and-all persons and entities claiming through orunder Tenamt (including any leaschold mortigagee or other credilor), also.waives any
and all ight'of redemption or re-entry or re-possession in case Tenant shall be dispossessed by a judgment or by warrant of any court
or judge or in case of re-entry or re-possession by Landlord or in case.of any expiration or_ terinination of this Lease. The terms
“emniter”, “re-enter”, “entry” or “re-cnlry™ as used in this Lease are ot réstricted 1o théir technical legal meanings.

Section 18.07. NQ WAIVER BY LANDLORD OR TENANT. No failure by Landlord:or Tenant to insist upon the ‘stnct
performance of any agreement, term;-covenant or. condition hereof.or.1o.cxercisc any right or remedy upon a breach of any agreement,
term, covenant or condition hereof, and no acceptance of full or partial Rent during the contiriuance of any such breach, shall, ’
constitute a waiver of any such breach or of such agreement,.term, covenant or condition. No agreemeni, lerm, covenant or condition
hercof to.be performed or complied with by Tenant or Landlord, and no breach thereof, shall be waived. aliered or modified except by
a writien instrument executed by the non-breaching party. No waiver of any breach shall affect or alter this Lease; but cach and every
agreement, term, coverant and condition hereof shall continue in full force and effect w nh‘rcspecl to any other then existing or
subsequent breach thereof.

Séction 18.08. INJUNCTION. In the évent of any breach or threatened breach by Tenant or Landlord of aty of the
agreements, tenns, covenants or conditions contained in this Lease, Tenaiit or Landlord, as 1he case may be, shall-be entitled 1o enjoin
such breach or threatened breach and shall have the riglit to invoke any right and remedy allowed at law orin equily or by statule or
otherwisc as though other remedics were not provided for in this Lease.

Scction 18.09. CUMUL ATIVE RIGHTS. Each right and remcdy provided to Landlord or Tenant in this Lease shall be

cumulative and shall be in addition to every other nght or remedy provided for in this Lease or now or hereafter existing at law orin
equity or by statute or otherwise.

Section 18.10. MITIGATION. While Landlord shall be entitled to pursue each and every remedy hercunder as provided
above,
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Landlord shall have the obligation to use reasonable best cfforts o mitigate its damages hereunder by secking a new tenant after
Landlord has terminated this Lease.

Section 18.1t. DEFAULT BY LANDLORD: TENANT REMEDIES. Should Landlord matenalty default in the
performance or observance of any covenant or agreemeént of this Lease, or.any obligation of Landlord under the Development
Agreement or any Exhibit thereto, which defdult is not:cured within tehi (10) days after the giving of notice thereof by Tenant, unless
such default is of such a nature that it cannot reasonably be cured within such ten(10) day period, in which case no defaunli by
‘Landlord shall occur so Iong as Landlord shall commeiice the curing of the def-mlt within such ten {10) day period and shatl thereafter
diligently prosecute the curing of same; provided, however. if Landlord shall defanlt in perfonnancc of any such covenant or
agreement of this Lease, the Developmenl Agreement or.any Exhibit thereto twe (2) or more times in any twelve (12) month period,
then notwithstanding that cach of such defaults shall have been cured by Landlord, any further default of such covenant or agreemeitt
within such tw ehve (12} month period shall.be decmed a default without cure thereof. If Landlord does not timely cure such a defaunlt,
Tenant shall have such legal and equitable remedies as are provided by law for such a default.

All costs and expenses incurred by Tenant (including without limitation reasonable attorneys” fecs) in enforcing any of ils
rights or remedies under this Lease shall be paid to Tenant by Landlord upon demand.

ARTICLE XIX
Renewal Pn'\«‘ileg_es

Section 19.0). EIGHT RENEWAL TERMS. If this Lease shall be in: force and effect on the date for the expiration of the
initial term hercof, Tenant shall automaticatly be deemed to have clected a rencwal of- the term hereby grinted for a period of five
(5) years beginning with the date of such expiration of-such initial term, provided, however [hat Tenant shall not ha\'e given Landlord
at least twelve (12) months prior writien notice negaiing such clection I(ikis Lease shall be'in force and effect on the date for the
expiration of the first renewal term hereof, Tenant shall automatically be deemed io have elected a second renewal of (e terin hereby
granted for a period of five (5) vears beginning w ith the date’of such C\p]t’lllOIl ‘of (e first renesval lerm, provided, however, that
Tenam shall not have given Landlord at least twelve (12) months prior written notice negating such clection. If this Lease shall be in
force and effect on the date for the expiration of the second renewal term thereof, Tenant shall aitomaticalty be deemed to have
elecicd a third renewal of the term hereby grantéd for a period of five (5),yéars beginning with the date of such cxpmluon of the
second renewal term, provided, however, that Tenant shall not have given Landlord-at least twelve (12) months prior written notice
negating such election. If this Lease shall be in force and effect on the date for the expiration of the third renewal term thereof, Tenant
shall automatically be deemed to have
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elected a fourth renewal of the 1erm hereby granied for a period of five (5) yvears beginning with the date of such expiration of the third
renewal term, provided, however, that Tenant shall not have given Landlord atleast twelve (12) months prior written notice negating
such election. If this Lease shall be in force and effect on the date for the expirtion of the fourth renewal term thereof, Tenant shall
awtomatically be deemed to have clected a fifth renewal of the term hereby granted for a period of five (3) years beginning with the
date of such expiration of the fourth rencwal term, provided, however, that Tcn‘ml shall nol have given Landlord at least twelve'(12)
months prior wrilten notice negating such e!ccuon If this Lease shall be in’ force dnd effect on the date:for the expiration of the fifth
renewal term hereof, Tenant shall aumm:mcall\ be deemed to have clected a sixth renewal of the tenn hereby granted for a period of
five (3) vears beginning with the date of such expiration of the fifth renewal term, provided, however, that Tenant shal not have given
Landlord at least twelve (12) months prior written notice negating such.election, [f this Lease shall be in fofce and-cllect on lhe date
for the expiration of the sixth-renewal term hercof, Tenant shall automatically be deemed to have elected a seventh renewal of. the
teom hereby grantéd for a period of five (5) vears begiining with the date of such expiration of the sixth rens_:wal tern, provided,
however, that Tenant shall not have given Landlord at'lcast twelve:(12) months-prier writien notce negating such election.. If this
Lease shall be in force and effect on the date for the expiration of the:seventh renewal term hercof, Tenant shall automatically be
deemed to have clected an eighth rencwal of the term hereby. granted-for a period of five (5) years beginning w ith the date of such
C\plmuon of the seventih renewal term, provided, howevet, that Tenant shall not have given Landlord at least twelve (12) months
prior wrilten natice negating such election. Tenant acknowledges that a provision of the Charter of the City may impose a fifty (30)
year limit on the term of the City Lease, which limit may affect the. |cnglh of the eighth renewal of the term of this Lease. Tenant
acl-.nowledges and agrees thatany resullmg limitation on the length of the eighth renewsl only of the term of this Lcase shall not give
rise 10 any claim of default under or invalidity of this L:¢ase or any extension hereof. This Lease shall not be deemed io be or havc
been in force and effect on any date on wlnch Tenam shall be in default hereunder, Each such rencwal term shall be ipon the saime
terms and conditions as contained herein for the initial term (and applicable renewal term (s)) except for the diminishing of the
number of renewal terins reémaining as each such renewal term expires and except that as to each such renewal-term, the Minimuin
Net Rent payable during same (in cqual annual installments as {o the: Minitmum Net' Rent) shall be increased from the Minimum Net
Rent payable during (he initial term hereof byv:the percentage of cliange in-ihe Consumer Price Index as of the Opening Dale to the
Consumer Price Index as-of the first day of any such fencwal term: For the purposcs of this Section 19.01, the* "Consumer Price
Index” means the Consumer Price Index for all urban consumers published by the Burean of Labor Statistics of the United States
Deparnment of Labor, United States City Average, all items (1982 equals 100). If no such Index is then being published, as of the first
dav of any
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such renewal tersy then Landlord shall designate a successor or replacement index of substantially equivalent reliability and
objectivity. The Consumer Price Index in cffect for any given date shall be deemed to refer.to the Consumer Price Index last
established before such date.

Section 19.02, NO WAIVER OR RELEASE. No renewal term hereunder shall be evidence of a waiver or release of any
default or claim of either party hercio against the other. Any unsatisfied claim of either party hereto against the other under the tenns
of this Lease during the initial Termy or any renewal term shall survive and be deemed to be a similar defaunlt or claimn under any
‘subscquent rencwal tenm.

ARTICLE XX
Representations and Warranties

Section 20.01, REPRESENTATIONS AND WARRANTIES OF LANDLORD. The following representations and
warranties are hereby made by Landlord:

Al POWER AND AUTHORITY. Landlord is a-body politic-created and formed by the City of Kansas Cigy, Missouri
by virtue of the power granted 1o said City by the laws of the State of Missouri and has the full authority and
power to enter into this Lease and to execute and deliver this Lease and to perform and observe all of the terms,
conditions and provisions of this Lease to be so observed and performed by it and its said execution and delivery
of this Leasc has been duly authorized by-all necessary action required of it; and

B. NQ CONFLICTS. Nothing herein agreed to by Landlord will conflict with or result in a breach of the terms and
provisions or any existing law, rule, regulation, contract, agreement, order of any court or governmental body;
and

C. NO CONTRACT DEFAULTS. Landlord is not in default under any contract or agreement to which it'is a party
and which maitcrially and adverscly affects its ability to enier into and perform iis obligations hereunder; and

D. NO LITIGATION. Thete ure no claims, suits or other proceedings thieatened of pending against-Landlord which
would matenially and adversely-affect its ability 1o enter into and perform-its obligations hereunder.

Section 20.02. REPRESENTATIONS AND WARRANTIES OF TENANT. The following representations and warrantics
are hereby made by Tenani:

A. POWER AND AUTHORITY. Tenant is a corporation duly organized and validly existing and in good standing
under the laws of the State of Delaware and s qualified to do business in the State of Missouri and has the full
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authority and power 10 enter into this Lease and to execute and deliver this Lease and to perform and obscrve all
the terms, conditions and provisions hereof to be so observed and performed by it and its execntion and delivery
of this Lease has been duly authorized by all necessary corporate action on its-part. (A copy of the Resolution of
its Board of Directors so authonnng the same is attached hereto identified as Exhibit C.); and

B. NO CONFLICTS. Nothing heréin agreed o by Tenant will conflict with or-result in a breach of the tenms and
provisions of any existing law, rule, regulation, contract, agreement, order.of any court or governmental body.
and

C FINANCIAL CONDITION. Tenant is solvent and is not a party (o any assignment for the beaefit of its creditors

or any bankruptcy proccedings, and (he transiction conterplated higreinishall not cause it to become insolvent or
not be able 1o pay its debts as the same become due; and

D, NO CONTRACT DEFAULTS. Tenant is notiin default under the terns of any contract or agreement 10 which it is
a party and which materially and adversely affects its ability to perform its obligations hereunder; and

E. NO LITIGATIQN. There are no claims, suits or other proceedings threatened or pending against Tenant which
materially and adversely affect its ability to perform its obligations hereunder.

ARTICLE XXI
Invalidity of Panicular Provisions

If any term or provision of this Lease or the apptication thercof to any person or.eatity or circumstance shall, to any extent,
be invalid or uncnforceable, the remainder of this Lease, or the application of such tenn or provision to persons,.entities or
circumstances other than thosc as (o which it is held invalid or unénforceablc, shali not be affected thereby. and cach term and
pravision of this Lease shall be valid and enforceable (o the fullest extent permitted by law.

ARTICLE XX11
Notices

Any ang all notices. demands, requests. submissions, approvals, consents, disapprovals, objections, offers or other
communications or documents required to be given, delivered or served or which may be giver, delivered or served under or bv the
ters and provisions of this Ledsc or pursuant to law or otherwise, shall be in writing and shall be deemed to have been duly given,
delivered or served; (i) if and when personally delivered or sent
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by verifiable facsimile, on the date so delivered or sent, or (ii) three (3) days after being mailed by registered or certificd mail, postage
prepaid, or (iii) one (1) day afier the giving of same to an overnighi couricr delivery service if sent by a recognized overnight conrier
delivery service, costs prepaid, addressed if 10 the Temant, av:

Hilton Hotels Corporation
3930 Howard Hughes Parkway, Fifth Floor
Las Vegas, NV 89109
Aftention: President
Phone; {702) 699-3000
Fax: (702) 699-5179

With copies to:

Hilton Hotels Corpomation
9936 Civic Cenier Drive s
Beverly Hills, California 90209-5567
Attention:.General Counsel
Phone: {310) 2784321
Fax: (310) 205-4613

and

Jerome [, Riffel
Lathrop & Norquist
2345 Grand Avenue, Suite 2500
Kansas Cily, Missouri 64108
Phonc: (816) 842-0820
Fax: (816) 421-0500

orto such other address as Tenant may from time Lo Gme designate by written notice o Landlord, or if to Landlord at:

Port Authority of Kansas City, Missouri
10 Petticoat Lane, Suite 250
Kansas City, Missouri-64 106
Attention: Exccutive Director
Phone: (816) 221-0636
Fax: (816) 221-0189

With a copy to:

Phillip A, Kusuctzky
McDowell, Rice & Smith, a Professional Corporation
120 West 12th Street
Suite 1300
Kansas City, Missouri 64103
Phone; (816) 221-3400
Fax; (816) 474-7304

or to such other address as Landlord may from time to time designate by written notice to Tenant.
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ARTICLE XXIII
Rent Abatement/Claim [or. Damages

Except as in this Lease othenwise expressly prohibited Tenant shall have such fghts as are provided by Missouri law for
abatement, diminution or reduction of Rent or charges or other claim for damages based on any material inconvenience, discomfon,
interroption of business, loss or damage to improvements o the Demised Premises or personal property thereon, or othenwise.

ARTICLE XX1V
Estoppel Certificates

Section 24,01, TENANT'S CERTIFICATE. Tenant shall. without charge, at any time and from time to time. within ten davs
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after request by Landlord, cenify by written instrument, duly executed, acknowledged and delivered to Landlord or any other person,
finn, entity or corporation specified by Landlord:

(a) that this Lease is ummodified and in full force and effect, or, if there have been any modifications, that the |
same 1s in full force and cffect as modified and slating the modifications;

) whether or not there are then existing any set-offs or defenses against the enforcement of any of the
agreements, teans, covenants or condilions hereof and any modifications hereof upon the part of Tenant to be pedormed or

complied with, and, if so, specifying the same;

(c) the dates. if any, 10 which the Minimum Net Rent, Percentage Rent and Additional Rent and other charges
hereunder have been paid in advance; and

(d) the date of expiration of the then current term;
() the Rent then payable under this Leasc; and
(f) such other matiers as Landlord shall reasomably request.

Section 24.02. LANDLQORD’S CERTIFICATE. Landlord shall, without charge, at any time and from timie to'time, within
ten days after request by Tenant, centify by writlen instrument, duly executed, acknowledged and delivered 1o Tenant, to the effect that
this Eease is unmodified and in firll force and effect (of if there shall have been modifications, that the-same is in ful] force and effect
as modified and stating the modifications) and the dates to which the Rent has been paid, the date of expiration of the current tenn, the
Rent then payable under this Lease, and stating whether or not, io the best knowledge of the officer executing such certificate on
behalf of Landlord, Tenant is in default in performance of any covenant, agreement or condition contained in
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this Lease and, if so, specifying cach such default of which the person executing such certificite may have actual knowledge and such
other matiers as Tenant shall reasonably request.

ARTICLE XXV
Miscellancous

Section 25.01, GOVERNING LAW/VENUE. This Lease shall be governed by and-construed in accordance with the internal
laws of the State of Missouri. Venue of any action brought putSuant 1o this Lease or any Exhibit herelo or-arising on, out of, under or
by reason of or in any way rélating lo this Lease or the landlord/tenant relationship created hereunder or the obligations arising out of,
‘under, or.by reason of the Development Agreement or resulting from any other transaction hereunder or thereunder or concerning the
validity, interpretation or enforcement hercof or thereof shall onI} be brought in (or, if- filed in a different venue, shall be transfesred
t0) a'Stale or Federal Count of appropriate _]ll]‘lSdlCllOIl locaied in or having jurisdiction over Jackson County, Missouri. Tenant waives
any objection (o the jurisdiction of or venue in any snch coud, consents, o transfer of venue (o such court and (o the service of process
issucd by such court and agrees that each may be scrved by any mclhod of process described in ihe Missouri or Federal Rules of Civil
Procedure. Tenam waives any right to claim that any such coun is-an inconvenient forum or any -similar defense.

Section 25.02, CONFLICT AMONG PROVISIONS. In the event of aconflict between or among, the terms, covenants,
conditions or provisions of this Lease and the Development Agreement or any Exhibit to either of the siame, if such conflict relates to
performance or payment prior to the Commencement Date (except as to payment of Interim Rent). the provisions of the Development
Apreement shall prevail, but if such conflict relates to performance or payment after the Commencement Date:(except as {o initial
construction of improvements), the provisions of this Iease shall prevail. Notwithstanding any statement in the Development
Agrecment, the Proposal, thé Exhibits to the Development Agreement or the Lease; Tenant's total obligations liability with respect 1
thc payment of Minimum Rent and the Riverfront Park Grant shall be a total of Thirty Million Dollars ($30,000,000.00) during the
initial ten (IO) vear term hereof and includes all granis of monies and Minimum Rent’ for w]uch Tenant is liable to Landlord or any
other party and which payments include all liability of Tenam for (he construction of or paymenl for infrastructure and improvements
excluding the Sitc Improvements as now defined in the Development Agreement and which are fully stated and limited to those Site
Improvements listed in Exhibits C and D to the Development Agreement.

Section 23.03. INTEREST RATE. All sums due hereunder as Rent or otherwise and whether due from Tenant to Landlord,
or vice-versa, shall bear interest from the date due uniil paid at-a rate equal to 400 basis points (4%) over the rate of one year United

51

Scurce: ISLE OF CAPRI CASINOS INC. 10-K, June 25, 2009 N Fowaresd oy Morniepsiar® Document Besearch™



States Treasury obligations existing on the first day of the month during which such sums become due, adjusted upward 10 reflect any
increase in such rate during the time any such sum remains unpaid (the “Intercst Rate”}.

Section 25.04. SPECIAL REPORTS. Tenant agrees to provide to Landlord. or to such parties as Landlord shall as required in
connéction with and under the terms of the Bond Issuance described in Section 2,14 of thiis Lease direct, such information as is
necessary (0 allow Landlord to satisfy the requirements of Rule 15¢2-12, as amended, of the Securities and Exchange Cormmission.

ARTICLE XXVI
Consent of Landlord and Tenant

Section 26.01. STANDARD. Where any provision of this Lcase requires the consent or approval of Landlord or Tenani, each
agrees (hat such consent or approval will not be unreasonably withheld unless otherwise specifically provided for heretn.

Section 26.02. OTHER ACTS. Each party agrees to perform any further acts and deliver any additional documents that may
be reasonably requested by the other and are necessary 1o carry out the provisions of this Lease,

ARTICLE XXVII
Payments Under Protest

In case of any dispute benween Landiord and Tenant with respect to the amount of meney payable by Tenant to Landlord
under the provisions of this Lease, Tenant shall be privileged to make payment under protest and. .in such event; shall be privileged to
assert angd prosecute a claim or claims for the recovery of the sum, or any part thereof, that shall liave been so paid by Temant under
‘protesi.

ARTICLE XXV
No Oral Modification

All prior understandings and agreements between the parties are merged with this Lease, which together with the Development
Agreement and Exhibits-to the same, fully and completely set forth the understanding of the parties hereto; and this Lease may not be
changed or terminated orally or in any manner other than by an agreement in writing and signed by the party against whom
enforcement of the change or termination is sought.

ARTICLE XXIX
Covenants 1o Bind and Benefit Respective Panties

The covenants and agreements herein contained shall bind and inure to the benefit of Landlord, its successors and assigns, and
Tenant, and its permitted successors and assigns.
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ARTICLEXXX
Captions, Table of Contents and Exhibits

Scction 3001, CAPTIONS. The captions, titles and Ieadings of this Lease arc for convenience and reference only and in no
way define, limit or describe the scope or intent of this Lease or any part thereof or in any way affect this Lease.

Section 30,02, TABLE OF CONTENTS. The table of conterits preceding this Lease but under the same cover is for the
_purpose of convenience and reference ondy and is not to be deemed or construed inany way as part of this Lease, nor as supplemental
‘thereto or amendatory thereof.

Section 30.03. EXHIBITS. Each of the Exhibits hereto arc by this reference made a part hereof as though fully sct out
herein.

IN WITNESS WHEREQF, Landlord and Tenant have caused this Lease to be exccuted by their dulv authonzed officers
and their respective corporate seals to be hereunto affixed.
LANDLORD: THE PORT AUTHORIT‘x; OF KANSAS CITY, MISSOURI

By: s/ Elbert Anderson
Name: Elben Anderson
Title:  Chainnan

TENANT: HILTON HOTELS CORPORATION, a Delaware Corporatior
By: /s/ FM. O'Bricn
Name: FM. O Brien

Tille:  Execulive Vice President
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ACKNOWLEDGMENTS

STATE OF MISSOURI )
) S8
COUNTY OF JACKSON )

On this 21 dav of August, 1995, before me appeared Elbert Anderson, to me personally known, who being by, me duly
swor, did say that he is the Chairman of The Port Amhority of Kansas City, Missouri, a public. Corporation, and said Elbert Andecrson
acknowledged execution of the foregoing instrumenl 1o be the free act and deed of said port Authority.

IN WITNESS WHEREOF, 1 have hercunto subscribed my name and affixed my official seal the day and year last above
written, .

/s/ Sarah L Bradley
Notary Public
My Comumnission Expires;
SARAH L BRADLEY
-4/28/96 NOTARY PUBLIC STATE OF MISSOURI
PLATTE COUNTY
MY COMMISSION EXP. APR, 28,1996

STATE OF NEVADA )
: ) 88
COUNTY OF CLARK )

On this 16t day of Augusi, 1995, before me appeared F.M. O'Brien, to me personally knowr who being by me duly swori,
did say that he/she is the Executive Vice President of Hilton Holels Corporation,-a Delaware Corporation, and said F.M. O'Brien
acknowledged execution of the foregoing instrument 1o be the free act and deed of said corporation.

IN WITNESS WHEREOF, 1 have hereunto subscribed my ninme affixed my official scal the day and vear last above wniten.

/sf Theresa A. Hoff
Notary Public
My Commission Expires:

0/7/97
NOTARY PUBLIC
STATE OF NEVADA
County of Clark
A THERESA A. HOFF
My Appointmeni Expires June 7, 1997
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Exhibit 10,45

FIRST AMENDMENT
TO
AMENDED AND RESTATED LEASE AGREEMENT

THIS FIRST AMENDMENT (“First Amendment™) to Amended and Restated Lease Agrecment is made and entered into by
and between The Port Authority of Kansas City, Missouri (the “Landlord™) and Hilton Hotels Corporation, a Delaware Corporation
{the “Tenant™) as of the 3 1st dav of Qciober, 1995,

RECITALS
The {ollowing recitals are a material part of this First Amendiment:

a On or about the 2 1st day of August, 1995, Landlord and Tenant cntered into-that certain Amended and Restated
‘Lease Agreement {the “Leasc™), a copy of the recorded memorandum of which is attached hereto and by this reference made a pan
hereof, as though fully set out herein,

b. The parties hereto have determined that the Lease should be amended in part.

) NOW, THEREFORE, {or and in consideration of the sum of Ten and No/100 Dollars ($10.00), wa each of them paid by the.
other, and other good and valuable consideration; the receipt, adequacy and sufficiency of which is:hereby acknowledged by each of
theny, the parties hereto do hereby covenant and'agrec as follows:

L. In Section 1.02.(b), the initial word and niumber, “Twelve (12)” shall be stricken and in lieu thereof are hereby-
substituted, *Ten (10)™,

2. In Section 2.11_ afler the initial word, “Rent” the words, “and grant paymeénts”, are hereby added.

3 In Section 2.14, at the end of the exisling text thereof, a new senlence stating, ~"Landlord fusther acknowledges

and understands that Tenant’s debt to Landlord ereunder is unsecured.”, is hereby added.

4, in Section 4.01, the word, “Tenant” in the fourth line thereof, shall be stricken and in lieu thereof, the word,
“Landlond” is hergby substituted.

h

In Section 16.03, beginning in the tenth line of 1he indented paragraph thereof, the words, “on the earfiest
redemption date to occur after termination of this Lease” shall be stricken and in lieu thereof, the Eollowmg is
hercby substituted, “provided furthér, such minimuin Landlord’s share shall not exceed an amount of monics
sufficient 1o estabtish an escrow of United’ States Trcasury obligations, which on the date of deposit thereof into
the escrow,
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would produce, with interest eamings thereen, an amount sufficient to pay. as the same become due, the total
principal and interest thereafier payable on the then outstanding Bonds.™

6. In Scction 16,04, in the third linc thereof, after the words, “such event” the words, “all payment of fent, Riverfront
Park Grant and additional rent shall continue in the same amoint as before the taking, and” are hercby added.

7. Except as changed, modified or amended hereinabove, all provisions, terms and conditions of the Lease shall
remgin unchanged modified or amended and in full force and effect.

IN WITNESS WHEREOF, Landlord and Tenant have caused this First Amendment to-be cxecuted by their duly authorized
officers and their respective corporale scals to be hercunto affixed. ‘

LLANDLORD: THE PORT AUTHORITY OF K ANSAS CITY, MISSOURI

Bv: /s/Elbert Anderson
Nameg: Elbent Anderson
Title;  Chairman

TENANT:; HILTON HOTELS CORPORATION, a Delaware Corporation

By:  /s/F. Michael O'Brien
Name: F. Michael O’Bricn
Title:  Executive Vice President
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ACKNOWLEDGMENTS

STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )]

On this 30 day of November, 1995, before me appeared Elbert Anderson, to me personatly known, who being by e duly
sworn, did say that he is the Chainnan of The Pont Authority of Kansas Cl_ity, Missouri, a public Corporation, and said Elbert Anderson
acknowiedged execution of the foregoing instrument ta be Lhe free acl and deed of said Port Authonity,

IN WITNESS WHEREOF, [ have hercunte subscribed my name and alfixed my official seal the day and vear last above
written,

Is/ Jacqueline M Bullard
Notary Public
My Commission Expires:
JACQUELINE M BULLARD
NOTARY PUBLIC STATE QF MISSOQURI
June 22 1998 CASS COUNTY

MY COMMISSION EXP. JUNE 22,1998

STATE OF NEVADA )
) sS
COUNTY OF CLARK )

On this 20 day of November, 1995, before me appeared F Michael O’Brien, to me personally known, who being by me
duly-swom, did say that he/she is the Exccutive Vice President of. Hillon Hotels Corporation,.a Delaware Corporation, and said
E.Michael O'Brien acknowledged execution of the foregoing instrument to be the free act and deed of said corporation.

IN WITNESS WHEREQF. | have hercunto subscribed my name and afTixed iy official scal the day and vear last above
written.

/sf Danielle I. Love-Melz
Notary Public

My Commission Expires;

Mayv 25, 1999

Notary Public-State of Nevada
COUNTY OF CLARK
DANIELLE I. LOVE-METZ
My Comimission Expircs
May 25, 1999
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Exhibit 10.46
SECOND NDMENT TO AMENDED RESTATED LEASE AGREEMENT

This Second Amendment (“Second Amendment™) 1o Amended and Rcsl@led Leasc Agreement is made and entered into by
and between The Pont Authority-of Kansas City, Missouri (the “Landlord™) and Hilton Hotcls Corporation, a Delaware corporation
(lhe “Tenant™), as of the 10 day of June, 1996.

RECITALS:

A Landlord and Tenant are parties to that certain Amended and Restated Lease Agreement dated as of August 21,
1995, as amended by that First Amendment to Amended and Restated Lease Agreement dated as of October 31, 1993 {collectively,
‘the “Lease™), a copy of the recorded memorandum of which is attached hereto and by this feference made a part hereof, as though
fislly set out heremn.

B. In order 1o comply with certain regulatory requirements relating (o the licensing of the gaming facilities 1o be
operated by Tenant as provided in the Lease, the parties mufually desire to amend the Lease in pan.

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable:

consideration, the receipt, adequacy and sufliciency of which are hiereby acknowledged, the parties hercby cov enant and agree as
lollows:

1. Modilications tg Lease. The Lease is hereby amended and modified to provide that (i) the “Riverboat Gaming
Facility”, as such term is defined in the Lease, together with its contents and including irade fixtures and personaliy and (ii) the'Siie
lmprmemems as such term is defined in the Lease shall, until termination of (he Lease, be the absolute property of Tenant. Without
limiting the generality of the foregoing, the Leasc is hereby specifically amended and modified as follows:

() The first paragraph of Scction 1.0 of the Lease.is hereby amended and modified in its entirety as
follows:

Section 1.0]1. DEMISE. Landlord hereby subleases to Tenant and Tenant hereby leases from Landlord,
the real property described in Exhibit B atlached lereto (the “Demised Premises™), specifically
excluding, however, all buildings and improvements to be constructed in accordance with the
Development Agreement (“Site Improvements™). and the Riverboat Gaming Facility, which shall be
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the absolute property of the Tenant until ermination of this Agrecment, and specifically including the
following easemenis and appurtenances:

(b The first sentence of Section 4.01 is amended and modified in its entirety as follows:

The Riverboat Gaming Facility, together with'its contents and including trade fixtures and personalty
shall, until the termination of this Agreement, be the absolute property of Tenant.

(<) Section 9.02 of the Lease is heréby amended dnd modified in its entirety as follows:
Section 9.02. TITLE TO TENANT’S PERSONALTY AND FIXTURES. Title io Tenant’s Persoitalty

and Fixtures, including, without liihitation, the Riverboal Ganung Facility, shail until the termination
of s Lease be that of Tenant.

(d) Section 9.01 is amended and modified to add the following sentence at the end of such section:

Title to the Site lmprovements; any equipment and/or dppurlenances thereto and all changes, additions
and alicrations therein and all réncwals and replacements thereof, when made, erected, constructed,
installed or placed upon the Demised Premises or the Easements by Tenant, shall, until the Ienmnauon
of this Lease, be that of the Tenant.

2. No OQther Modifications. Except as cxprcssly set forth herein, or as necessary to incorporation the modifications
herein, all of the terms, conditions, covenants and provisions of this Leasc shall remain uminodified and in full force and effect in
accordance with their original terms.
3. Gencral. This Agreement shall be binding upon and inure to the benefit of the parties hereto and Lheir respective
successors and assigns.
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Sccond Amendment to be executed by their duly
authorized officers as of the day and year first above written.

LANDLORD:

THE PORT AUTHORITY OF KANSAS CITY, MISSQURI
By: /s/ Elbert Anderson

Name: Eibert Anderson

Tie: Chairman

TENANT:

HILTON HOTELS CORPORATION, a Delaware corporation
By:  /s/ Gerald W. Ricker

Name: Gerald W. Ricker

Title:  Vice President — Development

3
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STATE OF MISSOQURI )
) ss.
COUNTY OF JACKSON )

On this 10 day of June, 1996, before me appearcd Elbent Anderson, to me personally known, who being by me duly sworn
did say-that he is the Chairman of The Port Authority of Kansas City, Missouri, a public corporation, and said Elbent Anderson
acknowledged execution of the foregoing instrument to be the free act and deed of said Port Authority.

IN WITNESS WHEREOF. | have hercunto subscribed my name and affixed mry official seal the day and vear last above

wrillem:

s/ Jacqueline M Bullard
Notary Public

My Commission Expires:
June 22 1993

JACQUELINE M BULLARD
NOTARY PUBLIC STATE OF MISSOURI
CASS COUNTY
MY COMMISSION EXP. JUNE 22, 1998
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STATE OF MISSOURI )
) s5.
COUNTY OF JACKSON )

On this 7th day of June, 1996, before me appeared Gerald W. Ricker, to 1ne personally known, who being by me duly
sworn did sav that he/she is the Vice Pres. - Develop. of Hilton Hotels Corporation, a Delaware corporation, and said Gerald W.
Ricker acknowledged execution of the foregoing instrumeit to be the {ree act and decd of said corporation.
IN WITNESS WHEREOQF, I have hercunto subscribed my name and affixed my official seal the day and vear last above
wrilien, .
/s/ {ILLEGIBLE}
Notary Public

My Couunission Expires:

03/11/99
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Exhibit 21.1
SIGNIFICANT SURSIDIARIES OF ISLE OF CAPRI CASINOS, INC.

WHOLLY-OWNED SURSTDIARIES STATE OF INCORPORATION

Black Hawk Holdings, [..L.C. Colorado
Capri Air. Ine. Mississippi
Capn Insurance Corporation Hawaii
Casino America of Colorade. Inc. Colorado
CCSC Blackhawk, Inc. Colorado
Girand Pglais Riverboat, Inc. i.ouisiana

[C Holdings Calorado, Inc, Colorado
10C-Boonville, Inc. Nevada
[OC-Davenpor, [nc. Towa
10C-Kansas City, Inc. Missoun
10C-Lula, Inc. Mississippi
JOC-Naichez Mississippi
1OC Black Hawk County, Inc. lowa

[OC Holdings, L.L.C: [Louvisiana
10C Pittsburgh, Inc. Pennsylvania
1OC Serviees; LL.C. Belaware
Isle of Caopri Bentendorf, 1..C. lowa

[sle of Capn Black Hawk, L.L.C. Colorado
Isle at Capri Marquette, luc. lowa

PPL Inc Florida
Riverboat Corporation of Mississippt Mississippt
St. Charles Gaming Company, Inc. Louisiana
The Isle Casinos Limited United Kingdom
10C Caruthersville. L.L.C. Missoun
[OC Blackhawk Distribwtion Company, L.L.C. Colorado
Isle ot Capri Bahamas Holdings, Inc. Mississippi
PARTIALLY-OWNED SUBSIDIARIES

Blue Chip Casinus, Lid. United Kingdom
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Exhibit 23.1

Consent of Independent Registerad Public Accuunting Firm

We consent (o the incorparation by reterence in the Registration Statements on Form S-8 (File Nos. 33-61752, 33-80918, 33-86940, 33-93088, 333-50774,
333-30776, 333-77233,333- 111498, 333-123233, 333-123234 and 333-153337), on Form §4 (File No. 333-115419), and on Form S-3 (File No, 333-115810) of
Isle of Capri Casinos, Inc, of our reports dated June 22, 2000, with respect 1o the consalidated financial statements and schedule of Tsle of Capri Casines, Inc.,
and the effectiveness of intemal control over financial reporting, of Iste of Capri Casinos. Inc, mcluded in this Annual Report (Form 10-K) for the fiscal year

ended Apnl 26, 2009,

/s' Emst & Young LLP
St. Louis, Missoun
June 22, 2009

Source: ISLE OF CAPRI CASINGS INC, 10-K, June 25, 2009 Fowared by Motningstas™ Doturizn Hesearch™



QuickLinks

Fxhibit 23.4

Source: ISLE OF CAPRI CASINOS IMC, 10-K, June 25, 2009 Fowsied by Morairgsiar? Dorument Research ™



QuickLinks — Click here to rapidly navigate through this document

Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13A-14(:A) UNDER THE SECUGRITIES EXCHANGE ACT OF 1934

I, James B. Perry, Chiet Executive Otticer of Isle ot Capri Casinos, Inc., certity that:

i

L)

Date:
June 24,
2000

1 have revicwed this anpual report on Form 10-K of Isle of Capri Casinos, Inc.;

Based on my knowledge. this report does oot contain any untrue statement of a material fact or omit 10 state a material fact necessary to make the
statements made. 10 light of the ¢ircumstances under which such statements were made, not misteading with respect to the period covered by this
report: :

Based on my knowledge, the financial statemeats, and other financial intormation included in this repon, fairy present in all material respects the
financial condition, results of operations and cash ftows of the registrant us of, and for, the periods presented in this report

The registrant's other certifving officer and [ are responsible lor establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 13d-15(e)) and internal conirol over firancial reporting (a5 defined in Exchange Act Rules 13a-15(t) and
15d-15(D) for the registrant and have: :

(@
Designed such disclosure contiols and procedures, or caused such distlasure comrols and proceduies to be designed under our supervision,
to cnsure that matenal inlormation refating to the registrant, including its consolidated subsidiarics, is made known to us by others within
those entilies, particularly during the peried in which this report is being prepared:

fb} .
Designed such internal cantroi over financial reporting; or caused such'internal control over linancial reporting to be designed under our
supervision. to provide reasonable assurance regarding the reliability of finrancial reporting and the preparation of financial statements tor
external purposes in accordance with generally aceepted accounting principles:

fc)
Evaluated the effectiveness of the registrant’s disclosuré controls and procédures asid presented in this report our conclusions about the
ellectiveness of the disclosure controls and procedures, as of e end of the period covered by this report based on such evaluation; and

{d

Disclosed in this report any change in the registrant’s internal control over. [inancial reporting that oceurved during the registrant's first Giscul
quarter that has matenally affected, o is reasonably likely to materially afTect, the registrant's internal control over financial reporting; and

The segistrant's other certifiving oflicer and | hove disclosed, buséd on our most recent evaluation of intemal control over financial reporting. to the

registrant’s auditors and the audit commitiee of registrant’s board of directors (or persons performing the equivalent functions);

{a)
All significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting which are
reasonably likely to adversely affect the régistrant's ability to record, process, summarize and report financial information: and

(b}
Any [raud. whether or not material, that involves management or other emplovees wha have a significant role in the registrant's interal
control over linancial reporing.

fst JAMES B.
PERRY

James B.
Perry
Chiel
Executive
Officer
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13;\-14(A) UNDER THE SECURITIES EXCHANGE ACT OF 1934
[, Dale R. Black, Chiet’ Financial Otlicer of Isle of Capri Casinoes. Inc., certify that:

L
[ have reviewed this annual report on Form 10-K of [sle of Capri Casinos, Inc.;

Based on my knowledge. this report does not contain any untrue statement of a matenial fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the tinancial statements, and ather financial in_ﬁ)rmalion,includéd, in this repont, fairly present in all material respects the
financial condition, results of operations and cash flows of the regisirant as of, and for, the periods presented in this report;

_ The registrant's other centifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
‘Exchange Act Rules 132-15(e) yand 15d-1 5(e}} and internal control over. financial reporting (as defined in Fxchange Act Rules 13a-15¢) and
15¢-15¢)} tor the registranm and have:

fa) )
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,”
to gnsure that material information relating 1o the registmnt, including its cansolidated subsidianics, is made known to us by others within
those entitics, particularly during the period in which this report is being prepared;

(b}
Designed such iniemal conirol over tinancial reporting, or caused such 1nternal contro) over financial rcporlimz to be designed under our
supcervision, 1o provide reasonable assurance rcgardmg the reliability of linancidl reporting and the preparation of tinancial statements for
external purposcs in accordance with generally accepted accounting pnnc:plcs

fc)
Evaluated the eflectiveness of the registrant’s disclosure controls and procedures and presented in this report our conelusions about the
etfectiveness of the disclosure controls and procedures, as of the end ot the period covered by this report based on such evatuation; and

/]
Disclosed in this repont any change in the registrunt's intemal control ovér financial reporting thal eccurred during the regisirant's first Dscal
quarter that has materially aflected. or is rensonably likely 10 materially affect, the registrant’s internal cantrol over financiat reporting; and

The registrant’s other certifying ollicer and | have disclosed. based on our most recent evaluation of internal control over tinancial reporting, to the
registrant’s auditors and the audit comminee ol registrant’s board of directors (of persons performing the equivalent functions):

fa)
All significant deficiencies and matenal weaknesses in the design or operation of intemnat control over financial reporting which are
reasonably likcly 1a adversely affect the registrant's ability to record, process, summarize and report financial information; and

)
Any traud, wheiher or not material, that involves management or other employees who have a significant role in the registrant's intemal
conbol over linancial reporting,

Date: /8! DALE R.
June 24, BLACK
2009

Dale R.
Black
Chiet’
Financial
Officer
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 906 OF THF SARBANES-OXLEY ACT OF 2002 (18 U.S.C.
SECTION 1350)

in connection with the Annual Report of Isle of Capri Casinos. Inc. (the "Company”) on Fonn 10-K for the perod ended April 26, 2009, as filed with the
Sccurities and Exchange Commission on the date hereof (the "Annual Repont™), 1, James B. Perry. Chief Exceutive Officer of the Company, certify, pursuani to
Section 906 of the Sarbanes-Oxdey Act of 2002 (18 US.C. Sccfion 1350}, that:

{t
The Annual Report fully complies with the requirements of Section 13(a) of the Secwrities Exchange Act of 1934: and
{2
The information contained in the Annual Report fairlly presents, in all material respects, the financial condition and results of operation of the
Company.
Date: fs/ JAMLES B.
June 24, PERRY
2000
James B.
Perry
Chief
Executive
Officer
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Exhibit 32.2

CERTIFICATION QF CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C,
SECTION 1330)

In connection with the Annual Report of Isle of Capri Casinos, Inc. {the "Comban_\,'"_) on Form 10-K for the period ended April 26, 2009 as filed with the
Securitics and Exchange Commission on the date hereof (the "Annual Repont™), I, Dale R. Black. Chief Financial Officer of the Company. certify, pursuant to
Section 906 of the Sarbanes-Oxdey Act of 2002 (18 U.5.C. Section 1350), that:

o .
The Annual Report fully camplies with the requirements of Section 13(z) of the Sccurities Exchange Act of 1934; and
f2)
The tnformation contained in the Annual Report faify prescats, in all material respects, the financial condition and results of operation of the
Company, '
Date: /st DALE R,
June 24, BLACK
2009
Dale R.
Black
Chiet’
Financial
Oflicer
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